Mississippi Department of
Information Technology Services

RFP No: 3722

INVITATION: Sealed proposals, subject to the dtied conditions, will be received at this
office until May 23, 2013 @ 3:00 p.mCentral Time for the acquisition of the produas/ices
described below for University of Mississippi Medli€enter.

Physician Credentialing/Privileging System

NOTE: THIS RFP CONTAINS MANDATORY REQUIREMENTS TO WICH
NO EXCEPTION MAY BE TAKEN. SEE SECTION VII, ITEM 5FOR
DETAILS.

The Vendor must submit proposals and direct inquires to:

Sandra Randall
Technology Consultant
Information Technology Services
3771 Eastwood Drive
Jackson, MS 39211

(601) 432-8065
Sandra.Randall@its.ms.gov

To prevent opening by unauthorized individuals calbies of the proposal must be sealed in the
package. The following must be clearly typed olalzel affixed to the package in a clearly
visible location:

PROPOSAL, SUBMITTED IN RESPONSE TO
RFP NO. 3722
due May 23, 2013 @ 3:00 p.m.,
ATTENTION: Sandra Randall

Craig P. Orgeron, Ph.D.
Executive Director, ITS
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ITS RFP Response Checklist

RFP Response Checklist: These items should bededlin your response to RFP No. 3722.

1) One clearly marked original response, 10 identocadies, and an electronic
copy of the complete proposal. Label the front apthe of the three-ring
loose-leaf binder with the Vendor name and RFP rermbnclude the items
listed below inside the binder. Please DO NOTudel a copy of the RFP in
the binder.

2) Submission Cover Sheset, signed and dated. (Section 1)

3) Proposal Bond, if applicable (Section I)

4) Proposal Exception Summary, if applicable (Section V)

5) Vendor response t&FP Questionnaire (Section VI)

6) Point-by-point response fiiechnical Specifications (Section VII)

7) Vendor response tGost Information Submission (Section VIII)

8) References (Section 1X)
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SECTION |
SUBMISSION COVER SHEET & CONFIGURATION SUMMARY

Provide the following information regarding the g@n responsible for the completion of your
proposal. This person should also be the persenMississippi Department of Information
Technology ServiceslTS), should contact for questions and/or clarificasio

Name Phone #
Address Fax #
E-mail

Subject to acceptance WYS, the Vendor acknowledges that by submitting a gsap AND
signing in the space indicated below, the Vendaroistractually obligated to comply with all
items in this Request for Proposal (RFP), includimg Standard Contracts in Attachment A if
included herein, except those listed as exceptonthe Proposal Exception Summary Form. If
no Proposal Exception Summary Form is included, the Vendor is indicating that he tak®
exceptions. This acknowledgement also contragtudiligates any and all subcontractors that
may be proposed. Vendors who sign below may riet kake exception to any point during
contract negotiations. The Vendor further cerifithat the company represented here is an
authorized dealer in good standing of the prodsetsices included in this proposal.

/
Original signature of Officer in Bind of Company/Date

Name (typed or
printed)

Title

Company name
Physical address

State of Incorporation

CONFIGURATION SUMMARY

The Vendor must provide a summary of the main carepts of products/services offered in this
proposal using 100 words or less.
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PROPOSAL BONDS

A Proposal Bond is not required for this procuretnen
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SECTION I
PROPOSAL SUBMISSION REQUIREMENTS

The objective of the Proposal Submission Requirgmsaction is to provide Vendors with the
information required to submit a response to thegjiest for Proposal (RFP). A Vendor who
has responded to previous RFPs issuetfByshould not assume that the requirements are the
same, as changes may have been made.

1.

Failure to follow any instruction within this RFPay at the State’s sole discretion, result
in the disqualification of the Vendor’s proposal.

The State has no obligation to locate or acknowdealgy information in the Vendor’'s
proposal that is not presented under the apprepoiatiine according to these instructions
and in the proper location.

The Vendor’s proposal must be received, in writimg the office ofiTS by the date and

time specified. ITS is not responsible for any delays in delivery gpenses for the

development or delivery of proposals. Any propasaleived after proposal opening
time will be returned unopened. Any proposal reegiwith insufficient postage will be

returned unopened.

Proposals or alterations by fax, e-mail, or phoilenet be accepted.

Original signatures are required on one copy of $hdbmission Cover Sheet and
Configuration Summary, and the Vendor’s origindbrmission must be clearly identified
as the original. The Vendor’s original proposalsininclude the Proposal Bond, (if
explicitly required in Section 1V).

ITS reserves the right to reject any proposals, inolydhose with exceptions, prior to
and at any time during negotiations.

ITS reserves the right to waive any defect or irregiylan any proposal procedure.

The Vendor may intersperse their response follovaagh RFP specification but must
not otherwise alter or rekey any of the originaittef this RFP. If the State determines
that the Vendor has altered any language in thggnadi RFP, the State may, in its sole
discretion, disqualify the Vendor from further calesation. The RFP issued byS is
the official version and will supersede any coriiig RFP language submitted by the
Vendor.

The Vendor must conform to the following standardshe preparation of the Vendor’s
proposal:

8.1 The Vendor is required to submit one clearly mar&eginal response and 10
identical copy/copies of the complete proposalluding all sections and
exhibits, in three-ring binders.

6
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8.2 To prevent opening by unauthorized individuals, cpies of the proposal
must be sealed in the package. A label contaitiegnformation on the RFP
cover page must be clearly typed and affixed to ghekage in a clearly
visible location.

8.3 Number each page of the proposal.
8.4 Respond to the sections and exhibits in the sanher as this RFP.
8.5 Label and tab the responses to each section andbitexbising the

corresponding headings from the RFP.

8.6 If the Vendor does not agree with any item in aegtisn, then the Vendor
must list the item on thBroposal Exception Summary Form. (See Section V
for additional instructions regarding Vendor exoeps.)

8.7 Occasionally, an outline point in an attachmenuests information which is
not applicable to the products/services propodéthe Vendor is certain the
point does not apply to the given RFP, the Ventoukl respond with “NOT
APPLICABLE.”

8.8 Where an outline point asks a question or requestsmation, the Vendor
must respond with the specitimswer or information requested.

8.9 When an outline point/attachment is a statemenvigea for the Vendor's
information only, the Vendor need only read thainpo The Vendor
acknowledges having read and accepting, or takwegmion to, all sections
by signing theSubmission Cover Sheet and providing aProposal Exception
Summary Form.

8.10 Where a minimum requirement has been identifiedpard by stating the
item (e.g., device name/model number, guaranteggonse time) proposed
and how it will meet the specifications.

8.11 The Vendor must fully respond to eachquirement within thélechnical
Soecifications by fully describing the manner and degree by whibb
proposal meets or exceeds said requirements.

It is the responsibility of the Vendor to cleartientify all costs associated with any item
or series of items in this RFP. The Vendor mustuibe and complete all parts of the
cost proposal in a clear and accurate man@missions, errors, misrepresentations,
or inadequate details in the Vendor’'s cost proposaiay be grounds for rejection of
the Vendor’'s proposal. Costs that are not clearlydentified will be borne by the
Vendor. The Vendor must complete tRest Information Submission in this RFP, which
outlines the minimum requirements for providing toogormation. The Vendor should
supply supporting details as described in@ost |nformation Submission.
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ITS reserves the right to request additional infororator clarification of a Vendor’'s
proposal. The Vendor’s cooperation during the @atabn process in providingS staff
with adequate responses to requests for clarificatvill be considered a factor in the
evaluation of the Vendor’s overall responsivendssck of such cooperation or failure to
provide the information in the manner required neythe State’s discretion, result in the
disqualification of the Vendor’s proposal.

Unsolicited clarifications and updates submittegrathe deadline for proposals will be
accepted or rejected at the sole discretiolT 8t

Unsolicited clarifications in the evaluation andestion of lowest and best proposal will
be considered only if all the following conditioase met:

12.1 A clarification to a proposal that includes a newlynounced product line or
service with equal or additional capability to bepded at or less than the
proposed price will be considered.

12.2 Information provided must be in effect nationallydehave been formally and
publicly announced through a news medium that teedér normally uses to
convey customer information.

12.3 Clarifications must be received early enough in #éwaluation process to
allow adequate time for re-evaluation.

12.4 The Vendor must follow procedures outlined heran gubmitting updates
and clarifications.

12.5 The Vendor must submit a statement outlining theuonstances for the
clarification.
12.6 The Vendor must submit one clearly marked origirid, copies, and an

electronic copy of the clarification.

12.7 The Vendor must be specific about which part of tnginal proposal is
being changed by the clarification (i.e., must unld exact RFP reference to
section and outline point).

Communications with State

From the issue date of this RFP until a Vendoeieded and the selection is announced,
responding Vendors or their representatives maycoatmunicate, either orally or in
writing regarding this RFP with any statewide edelcofficial, state officer or employee,
member of the legislature or legislative employ&eept as noted herein. To ensure
equal treatment for each responding Vendor, alstoles regarding this RFP must be
submitted in writing to the State’s contact perfamthe selection process, and not later
than the last date for accepting responding Veggestions provided in this RFP. All
such questions will be answered officially by that8& in writing. All such questions and
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answers will become addenda to this RFP, and thiéyo&posted to the ITS web site.
Vendors failing to comply with this requirement Mok subject to disqualification.

13.1 The State’s contact for the selection process is:

Sandra Randall, Technology Consultant, 3771 Eastvi@rive, Jackson, MS
39211, 601-432-8065, Sandra.Randall@its.ms.gov;

13.2 Vendor may consult with State representatives asgdated by the State’s
contact identified in 13.1 above in response toteStatiated inquiries.
Vendor may consult with State representatives durstheduled oral
presentations and demonstrations excluding sitesvis
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SECTION Ili
VENDOR INFORMATION

The objective of the Vendor Information section tbfs RFP is to provide Vendors with
information required to respond to the RFP sucodigsf

1.

Interchangeable Designations

The terms “Vendor” and “Contractor” are referent¢eobughout this RFP. Generally,
references to the “Vendor” are used in conjunctath the proposing organization and
procurement process leading up to the final RFRRcieh and award. The term
“Contractor” denotes the role assumed, post-awdrgd, the winning Vendor.
Additionally, the terms “State of Mississippi,” ‘@e” or “ITS” may be used
interchangeably throughout this RFP to denote tigigal entity issuing the RFP and
requesting responses from Vendors throughout tepseifications. References to a
specific agency, institution or other political gptrepresent the client or customer on
whose behalf ITS is issuing the RFP.

Vendor’'s Responsibility to Examine RFP
Vendors must examine all documents, forms, spetifins, standard provisions, and
instructions.

Proposal as Property of State
All written proposal material becomes the propeitthe State of Mississippi.

Written Amendment to RFP

Any interpretation of atTS RFP will be made by written amendment only. Thatét
will not be responsible for any other explanatiéthis RFP. A copy of any amendment
will be posted on thdTS website, together with the associated RFP spadtiic.
Vendors are required to check & website periodically for RFP amendments before
the proposal opening date at:

http://www.its.ms.qgov/Procurement/Pages/RFPS Awgidispx

Any and all amendments will be posted no later thaon, seven days prior to the
proposal opening date listed on the cover pag&isfRFP. If you are unable to access
the ITS website, you may contact th€S technology consultant listed on page one of
this RFP and request a copy.

Oral Communications Not Binding

Only transactions which are in writing froiTS may be considered official. No
negotiations, decisions, or actions shall be exetly any Vendor as a result of any
discussions with any State employee.

Vendor’s Responsibility for Delivery
Vendors must ensure, through reasonable and sarfti¢ollow-up, proper compliance
with, and fulfillment of all schedules and deliveles specified within the body of this

10
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RFP. The State will not be responsible for thdéufai of any delivery medium for
submission of information to or from the Vendorgluding but not limited to, public
and private carriers, U.S. mail, Internet Servicavitlers, facsimile, or e-mail.

Evaluation Criteria

The State's intent in issuing this RFP is to awardontract to the lowest and best
responsive Vendor who meets specifications, consiglgrice and other factors. The
Vendor’s past performance, cooperation, and akititprovide service and training are
general factors that will be weighed in the setecprocess. More specific information
concerning evaluation criteria is presentedeaohnical Specifications.

Multiple Awards
ITS reserves the right to make multiple awards.

Right to Award in Whole or Part
ITS reserves the right to approve an award by indadickems or in total, whichever is
deemed to be in the best interest of the Stateisdibippi.

Right to Use Proposals in Future Projects

The State reserves the right to evaluate the awgrdgposal from this RFP, including
all products and services proposed therein, alatigtive resulting contractual terms, for
possible use in future projects if (a) it is deen@dbe in the best interest of the State to
do so; and (b) the Vendor is willing to extend atdess than or equal to that specified in
the awarded proposal and resulting contract. Asdet concerning the utilization of a
Vendor’s proposal for future projects is solelytta discretion of the State and requires
the agreement of the proposing Vendor. The Statession to reuse an awarded
proposal will be based upon such criteria as: th{¢)customer’s business requirements;
(2) elapsed time since the award of the originajgat; and/or (3) research on changes
in the Vendor, market, and technical environmeimisesthe initial award.

Price Changes During Award or Renewal Period

A price increase will not be accepted during theaperiod or the renewal period,
unless stipulated in the contract. However, tleeSuill always take advantage of price
decreases.

Right to Request Information

The State reserves the right to request informagtative to a Vendor’s references and
financial status and to visit a Vendor’s facilitidsring normal working hours. The State
also reserves the right to request a current fiahstatement, prepared and certified by
an independent auditing firm, and reserves thet figlrequire that Vendors document
their financial ability to provide the products asetvices proposed up to the total dollar
amount of the Vendor's cost proposal. The Staterkes the right to request

information about the Vendor from any previous ouostr of the Vendor of whom the

State is aware, even if that customer is not irexdich the Vendor’s list of references.

11
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Vendor Personnel

For RFPs including professional services speciboat the Vendor will be required to
provide and/or certify the following for each ingtlual included in the Vendor’'s
proposal:

13.1 A direct telephone number at which the individuaybe contacted for a
telephone interview. The State will pay toll chesgn the continental United
States. The Vendor must arrange a toll-free nurfaveall other calls.

13.2 That, if onsite interviews are required, the indival can be at the specified
location in Mississippi within the timeframe spéedf. All costs associated
with onsite interviews will be the responsibilitythe Vendor.

13.3 That the individual is proficient in spoken andtkemn English;

134 That the individual is a U.S. citizen or that thalividual meets and will
maintain employment eligibility requirements in qoilance with all USCIS
regulations. The Vendor must provide evidence aéntification and
employment eligibility prior to the award of a coadt that includes any
personnel who are not U. S. citizens.

13.5 That the personnel assigned to a project will rameipart of the project
throughout the duration of the contract as lon¢haspersonnel are employed
by the Vendor, unless replaced by the Vendor atafeest of the State. This
requirement includes the responsibility for ensgiral non-citizens maintain
current USCIS eligibility throughout the duratiohtbe contract.

Vendor Imposed Constraints

The Vendor must specifically document what limaas, if any, exist in working with
any other Contractor acting in the capacity of @tate’s business partner, subcontractor
or agent who may be managing any present or fubnogects; performing quality
assurance; integrating the Vendor’s software; angfoviding web-hosting, hardware,
networking or other processing services on theeStdtehalf. The project relationship
may be based on roles as either equal peers; ss@grv subordinate; or subordinate —
supervisory, as determined by the State. The &atignizes that the Vendor may have
trade secrets, intellectual property and/or busimeltionships that may be subject to its
corporate policies or agreements. The State mudérstand these issues in order to
decide to what degree they may impact the Statalgyato conduct business for this
project. These considerations will be incorporateztordingly into the proposal
evaluation and selection process. The understgnéiached between the Vendor and
the State with regard to this business relationgigzludes the Vendor from imposing
any subsequent limitations of this type in futurejgct undertakings by the State.

12



15.

16.

17.

18.

19.

RFP No.: 3722

Section I11: Vendor Information
Project No.: 39853

Revised: 10/24/2012

Best and Final Offer

The State reserves the right to solicit Best anthiIFDffers (BAFOs) from Vendors,
principally in situations in which proposal coswdigse available funding or the State
believes none of the competing proposals presenBest Value (lowest and best
proposal) opportunity. Because of the time andeagp incurred by both the Vendor
community and the State, BAFOs are not routinelgdemted. Vendors should offer
their best pricing with the initial solicitationSituations warranting solicitation of a
BAFO will be considered an exceptional practice oy procurement. Vendors that
remain in a competitive range within an evaluatioay be requested to tender Best and
Final Offers, at the sole discretion of the Stafdl such Vendors will be provided an
equal opportunity to respond with a Best and Fdi¢r under a procedure to be defined
by the State that encompasses the specific, refeedls of a project, as part of the
BAFO solicitation. The State may re-evaluate amderd the original project
specifications should it be deemed necessary ieram improve the opportunity for
attaining Best Value scenarios from among the reim@i competing Vendors. All
BAFO proceedings will be uniformly conducted, initimmg and subject to solicitation by
the State and receipt from the Vendors under aggechedule.

Restriction on Advertising

The Vendor must receive written approval from th&té& before advertising or
referencing the award of the contract or the sesvizeing provided. The Vendor must
agree not to refer to awards in commercial advagign such a manner as to state or
imply that the firm or its services are endorsegmferred by the State of Mississippi.

Rights Reserved to Use Existing Product Contracts

The State reserves the right on turnkey projectsetture certain products from other
existingITS contracts if it is in its best interest to do dbthis option is exercised, then

the awarded Vendor must be willing to integrate dbquisition and implementation of

such products within the schedule and system uratgract.

Additional Information to be Included

In addition to answering each specification witkiis RFP, the Vendor must include
complete  product/service information, including ¢guwot pictorials and
technical/descriptive literature relative to angqguct/service offered with the proposal.
Information submitted must be sufficiently detailed substantiate that the
products/services offered meet or exceed specoitat

Valid Contract Required to Begin Work

The successful Vendor should not commence anyblellaork until a valid contract has
been executed. Any work done by the successfubdieprior to the execution of the
contract is done at the Vendor’s sole risk. ThateSts under no obligation to pay for
work done prior to the execution of a contract.

13
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SECTION IV
LEGAL AND CONTRACTUAL INFORMATION

The objective of thd.egal and Contractual Information section is to provide Vendors with
information required to complete a contract or agrent withITS successfully.

1.

Acknowledgment Precludes Later Exception

By signing theSubmission Cover Sheet, the Vendor is contractually obligated to comply
with all items in this RFP, including tt#andard Contracts in Attachment A if included
herein, except those specifically listed as exoagtion thd’roposal Exception Summary
Form. If no Proposal Exception Summary Form is included, the Vendor is indicating
that he takes no exceptions. Vendors who respmtidd RFP by signing thBubmission
Cover Sheet may not later take exception to any item in thePR#furing contract
negotiations.  This acknowledgement also contrdlgtuabligates any and all
subcontractors that may be proposed. No excepliprssibcontractors or separate terms
and conditions will be entertained after the fact.

Failure to Respond as Prescribed

Failure to respond as described in SectiorfPibposal Submission Requirements to any
item in the sections and exhibits of this RFP,udolg theStandard Contracts attached
as Attachment A, if applicable, shall contractuallyligate the Vendor to comply with
that item.

Contract Documents

ITS will be responsible for all document creation aeditorial control over all
contractual documentation related to each procunenm@oject. The following
documents will normally be included in all contabetweenTS and the Vendor:

3.1 The Proposal Exception Summary Form as acceptéddsy

3.2 Contracts which have been signed by the Vendol B&d

3.3 ITS” Request for Proposal, including all addenda;

3.4 Official written correspondence frofS to the Vendor;

3.5 Official written correspondence from the Vendorli® when clarifying the

Vendor’s proposal; and
3.6 The Vendor’s proposal response to th§ RFP.

Order of Precedence

When a conflict arises regarding contract intene do conflicting statements in
documents included in the contract, the order e€pdence of each document is as listed
above unless modification of order is negotiated agreed upon by botif'S and the
winning Vendor.

14
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Additional Contract Provisions

The contract will also include such additional pstans, which are not inconsistent or
incompatible with the material terms of this RFB naay be agreed upon by the parties.
All of the foregoing shall be in such form and dalnse as prescribed by the State.

Contracting Agent by Law

The Executive Director ofTS is, by law, the purchasing and contracting agenttlie
State of Mississippi in the negotiation and exexubf all contracts for the acquisition of
computer and telecommunications equipment, systeofsyare, and services (Section
25-53-1, et seq., of the Mississippi Code AnnotatddsS is issuing this RFP on behalf
of the procuring agency or institutiodTS and the procuring agency or institution are
sometimes collectively referred to within this R&®"State."

Mandatory Legal Provisions

7.1 The State of Mississippi is self-insured; all regments for the purchase of
casualty or liability insurance are deleted.

7.2 Any provisions disclaiming implied warranties shib# null and void. See
Mississippi Code Annotated Sections 11-7-18 an@-739(4). The Vendor
shall not disclaim the implied warranties of meradility and fitness for a
particular purpose.

7.3 The Vendor shall have no limitation on liabilityrfelaims related to the
following items:

7.3.1 Infringement issues;

7.3.2 Bodily injury;

7.3.3 Death;

7.3.4 Physical damage to tangible personal and/or reqdgsty; and/or

7.3.5 The intentional and willful misconduct or negligeatts of the
Vendor and/or Vendor's employees or subcontractors.

7.4 All requirements that the State pay interest (otiv@an in connection with
lease-purchase contracts not exceeding five yasggjeleted.

7.5 Any contract negotiated under this RFP will be goed by and construed
according to the laws of the State of Mississipgenue for the resolution of
any dispute shall be Jackson, Hinds County, Miggiss

15
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Any contract negotiated under this RFP is cancelabthe event the funding
authority does not appropriate funds. Notice rexjuents to Vendor cannot
exceed sixty (60) days.

The State of Mississippi does not waive its soggremmunities or defenses
as provided by law by entering into this contradthwthe Vendor, Vendor
agents, subcontractors, or assignees.

The State will deliver payments to the Vendor witforty-five (45) days after
receipt of invoice and receipt, inspection, and rapal of Vendor’s
products/services. No late charges will excee#olp®r month on any unpaid
balance from the expiration of said period untiympant is delivered. See
Section 31-7-305 of the Mississippi Code Annotat&eller understands and
agrees that Purchaser is exempt from the paymedakes.

The State shall not pay any attorney's fees, pgepgt interest or the cost of
legal action to or for the Vendor.

Approved Contract

8.1

8.2

8.3

Award of Contract - A contract is considered taaldearded to a proposer once
the proposer's offering has been approved as lowest best proposal
through:

8.1.1 Written notification made to proposers @ig letterhead, or
8.1.2 Notification posted to th&l'S website for the project, or
8.1.3 CP-1 authorization executed for the project, or

8.14 The ITS Board’s approval of same during an open sessiaheof
Board.

ITS statute specifies whethBrS Director approval ofTS Board approval is
applicable for a given project, depending on thialttifecycle cost of the
contract.

A contract is not deemed final until five (5) wanki days after either the
award of contract or post procurement review, galstted in thdTS Protest
Procedure and Policy. In the event of a validgsitthe State may, at its sole
discretion, continue the procurement or stay thecymement in accordance
with the ITS Protest Procedure and Policy. If the procuremerstayed, the
contract is not deemed final until the protesesotved.

Contract Validity
All contracts are valid only if signed by the Exg&ea Director ofITS.

16



10.

11.

12.

13.

14.

RFP No.: 3722

Section 1V: Legal and Contractual Information
Project No.: 39853

Revised: 10/24/2012

Order of Contract Execution
Vendors will be required to sign contracts andntitial all contract changes before the
Executive Director of TS signs.

Availability of Funds

All contracts are subject to availability of fund$ the acquiring State entity and are
contingent upon receipt by the winning Vendor giuachase order from the acquiring
State entity.

CP-1 Requirement

All purchase orders issued for goods and servicgsiiged from the awarded Vendor
under this RFP must be encoded by the Customercageith a CP-1 approval number
assigned byTS. This requirement does not apply to acquisititreg by policy have
been delegated to State entities.

Requirement for Electronic Payment and Invoicing

13.1

13.2

13.3

Payments to the awarded Vendor for all goods amdces acquired under
this RFP by state agencies that make payments ghrdhe Statewide
Automated Accounting System (“SAAS”) will be madkiatronically, via
deposit to the bank account of the Vendor's choidée awarded Vendor
must enroll and be activated in PayMode™, the Staterrent vehicle for
sending and receiving electronic payments, prioreteiving any payments
from state agencies. There is no charge for a denta enroll or receive
payments via PayMode. For additional information RayMode, including
registration instructions, Vendors should visit tHellowing website:
http://portal.paymode.com/msNVendors may also request assistance from the
Mississippi Management and Reporting System (MMRZXI Center
regarding PayMode registration by contactingsh@dfa.state.ms.us

For state agencies that make payments through StheSwarded Vendor is
required to submit electronically all invoices fgwods and services acquired
under this RFP, along with appropriate supportinoguinentation, as directed
by the State. Should the requirement for electramroicing be implemented
during the term of the project contract, the Staitework with the Vendor to
determine a reasonable timeframe for initiatingtdaic invoicing.

Items 13.1 and 13.2 only apply to state agenciasrittake payments through
SAAS. Payments and invoices for all other entitigd conform to their
standard methods of payment to contractors.

Time For Negotiations

14.1

All contractual issues must be successfully netgdiawithin fifteen (15)
working days from the Vendor’s initial receipt dfet project contract from
ITS, unlessITS consents to extend the period. Failure to coraplet
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negotiations within the stated time period contgugrounds for rejection of
the Vendor’s response to this RFPTS may withdraw the proposal award
and begin negotiations with the next ranked Venduonediately or pursue
any other option.

14.2 Negotiations shall be limited to items to which tiWendor has noted as
exceptions on their Proposal Exception Summary F@snwell as any new
items that the State may require. All contractnges requested by the
Vendor related to such exceptions noted in Vendgrgposal shall be
submitted three (3) working days prior to scheduledotiations, unlesd§'S
consents to a different period.

Prime Contractor

The selected Vendor will be designated the prinrdgrector in the proposal, and as such,
shall be solely responsible for all products/sersioffered in the proposal and for the
fulfillment of the contract with the State.

Sole Point of Contact
ITS will consider the selected Vendor to be the saetpof contact with regard to
contractual matters, including payment of any dhdrearges resulting from the contract.

16.1 The Vendor must acknowledge and agree that in rsaibé proposals,
clarifications, negotiations, contracts and resotubf issues and/or disputes,
the Vendor represents all contractors, third psréied/or subcontractors the
Vendor has assembled for this project. The Vemdaommitments are
binding on all such parties and consequently thaeSis only required to
negotiate with the Vendor.

16.2 Furthermore, the Vendor acknowledges and agregmde all rights and/or
services related to all general consulting, sesvieasing, software licensing,
warranties, hardware maintenance and/or softwgppastito the State from
any contractor, third party or subcontractor withdbe State having to
negotiate separately or individually with any sysdrties for these terms or
conditions.

16.3 Should a proposing Vendor wish to assign paymenarof or all charges
resulting from this contract to a third party, Vendanust disclose that fact in
his/her proposal, along with the third party’'s nanaeldress, nature of
business, and relationship to the proposing Verttlerreason for and purpose
of the assignment, and all conditions of the assmgmt, including but not
limited to a copy of an assignment document toxeceted by the State, the
Vendor, and the third party. Such assignmentsbelbccepted or rejected at
the sole discretion of the State. Vendor mustriteend definitively state in
his/her proposal whether the proposal is continggmbn the requested
assignment of payments. Whenever any assignmedyohent is requested,
the proposal, contract, and assignment documentt mmgtude language
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specifically guaranteeing that the proposing Vendaolely and fully liable

and responsible for the performance of its oblagyei under the subject
contract. No assignment of payment will be congdeat the time of

purchase unless such assignment was fully discliosge Vendor’s proposal
and subsequently accepted by the State.

ITS Approval of Subcontractor Required

Unless provided in the contract, the Vendor shatl gontract with any other party for
furnishing any of the contracted work or servicatheut the consent, guidance, and
written approval of the StatelTS reserves the right of refusal and the right tauesq
replacement of a subcontractor due to unacceptabt& or conduct. This provision
should not be interpreted as requiring the approf/aidividual contracts of employment
between the Vendor and personnel assigned forcesruinder the contract.

Inclusion of Subcontract Agreements
Copies of any agreements to be executed betweeNeahdor and any subcontractors
must be included in the Vendor’s proposal.

Negotiations with Subcontractor

In order to protect the State’s interddiS reserves the right to attempt to resolve the
contractual disagreements that may arise betweeNéndor and its subcontractor after
award of the contract.

References to Vendor to Include Subcontractor
All references in the RFP to “Vendor” shall be doned to encompass both the Vendor
and its subcontractors.

Outstanding Vendor Obligations

21.1 Any Vendor who presently owes the State of Mispgismoney pursuant to
any contract for whicHTS is the contracting agent and who has received
written notification fromITS regarding the monies owed, must submit, with
the proposal, a certified check in the amount due @wving in order for the
proposal in response to this RFP to be considéreda Vendor currently in
bankruptcy as of the RFP submission date, thisimeapent is met, if and only
if, ITS has an active petition before the appropriate hgiky court for
recovery of the full dollar amount presently owedthe State of Mississippi
by that Vendor. If the Vendor has emerged fromkbaptcy by the RFP
submission date, the Vendor must pay in full anypam due and owing to
the State, as directed in the court-approved rexdzgton plan, prior to any
proposal being considered.

21.2 Any Vendor who is presently in default on existowntracts for whichTS is
the contracting agent, or who otherwise is delimgue the performance of
any such contracted obligations, is in the solgoent of the State required
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to make arrangement for fulfilling outstanding ghliions to the satisfaction
of the State in order for the proposal to be carad.

21.3 The State, at its sole discretion, may reject ttoppsal of a Vendor with any
significant outstanding financial or other obliges to the State or who is in
bankruptcy at the time of proposal submission.

Equipment Condition
For all RFPs requiring equipment, the Vendor mushith only new equipment in
response tdTS specifications, unless an explicit requirement dged equipment is
otherwise specified.

Delivery Intervals

The Vendor’s proposal must specify, in tBest Information Submission and in response
to any specific instructions in th@&echnical Specifications, delivery and installation
intervals after receipt of order.

Pricing Guarantee

The Vendor must explicitly state, in ti@ost Information Submission and in response to
any specific instructions in thé&echnical Specifications, how long the proposal will
remain valid. Unless stated to the contrary inTibehnical Specifications, pricing must
be guaranteed for a minimum of ninety (90) days.

Shipping Charges

For all RFPs requiring shipment of any product omponent, all products must be
delivered FOB destination to any location withir theographic boundaries of the State
with all transportation charges prepaid and inctlide the RFP proposal or LOC
guotation. Destination is the point of use.

Amortization Schedule

For all RFPs requiring equipment, contracts invadvithe payment of interest must
include an amortization schedule clearly documentime amount of interest payable
over the term of the contract.

Americans with Disabilities Act Compliance for Web Developmen and Portal
Related Services

All Web and Portal development work must be desigaed implemented in compliance
with the Electronic and Information Technology Assibility Standards associated with
Section 508 of the Rehabilitation Act and with ieb Accessibility Initiative (WAI) of
the W3C.

Ownership of Developed Software

28.1 When specifications require the Vendor to develoipasre for the State, the
Vendor must acknowledge and agree that the Stateeisole owner of such
developed software with exclusive rights to usderalor distribute the
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software without restriction. This requirement ggto source code, object
code, and documentation.

28.2 The State may be willing to grant the Vendor a xahssive license to use the
State’s software subject to devising acceptablmgteand license fees. This
requirement is a matter of State Law, and not nabjlet

Ownership of Custom Tailored Software

In installations where the Vendor’s intellectuabperty is modified and custom-tailored
to meet the needs of the State, the Vendor must tiie State an application license
entiting the State to use, and/or alter the saftwavithout restriction. These

requirements apply to source code, object codedandmentation.

Terms of Software License
The Vendor acknowledges and agrees that the terall ebftware licenses provided to
the State shall be perpetual unless stated otherwikie Vendor’'s proposal.

The State is Licensee of Record

The Vendor must not bypass the software contragiimagse of a project by licensing
project software intended for State use in its camypname. Upon award of a project,
the Vendor must ensure that the State is propécBnsed for all software that is
proposed for use in a project.

Compliance with Enterprise Security Policy

Any solution proposed in response to this RFP rbasin compliance with the State of
Mississippi’s Enterprise Security Policy. The HEptese Security Policy is based on
industry-standard best practices, policy, and dunds and covers the following topics:

web servers, email, virus prevention, firewalls,tadancryption, remote access,
passwords, servers, physical access, traffic céisins, wireless, laptop and mobile

devices, disposal of hardware/media, and applicagsessment/certification. Given that
information security is an evolving technology pieg, the State reserves the right to
introduce new policy during the term of the contnasulting from this RFP and require

the Vendor to comply with same in the event thaugtdy introduces more secure, robust
solutions or practices that facilitate a more seqgosture for the State of Mississippi.

The Enterprise Security Policy is available todhparties on a need-to-know basis and
requires the execution of a non-disclosure agreemmor to accessing the policy. The
Vendor may request individual sections of the Eorise Security Policy or request the
entire document. Prior to the Vendor receiving teguested policy information, the
Vendor must sign and submit the non-disclosure eagest found on the ITS website,
http://www.its.ms.goyas follows: hover over “Services” at the top loé tscreen; select
“Information Security”, on the right hand side tietpage, click on the link “Policy &
Plans”. The form can be found at the “Enterpriseusity Policy” link under the “Third
Party” heading. The complete web address is stumlow:

http://www.its.ms.qov/Services/Pages/ENTERPRISE-SROY-POLICY.aspx
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Vendor must provide contact information (name, ¢émddress, phone number) that can
be used to coordinate the secure delivery of theested information.

Negotiating with Next-Ranked Vendor

Should the State cease doing business with anydresadlected via this RFP process, for
any reason, the State reserves the right to iaitieggotiations with the next ranked
Vendor.

Disclosure of Proposal Information

Vendors should be aware that any information imogp@sal may be subject to disclosure
or reproduction under the Mississippi Public Resohdt of 1983, defined in Section 25-
61-1 et seq. of the Mississippi Code Annotatédl. disclosures of proposal information
will be made in compliance with thE'S Public Records Procedures established in
accordance with the Mississippi Public Records AcfThe ITS Public Records
Procedures are available in Section 019-010 of T8 Procurement Handbook, on the
ITS Internet site at:

http://dsitspe01.its.ms.qgov/its/procman.nsf/f4adBtnd9d8c86256daa0063e1f0/bb780
b5a8360c3138625765d004e4daff?OpenDocuraeffomITS upon request.

As outlined in the Third Party Information sectiofithel TS Public Records Procedures,
ITS will give written notice to any affected Vendor @afequest to view or reproduce the
Vendor’'s proposal or portion thereofiTS will not, however, give such notice with
respect to summary information prepared in conogecivith the State’s review or
evaluation of a Vendor’s proposal, including, bot hmited to, written presentations to
theITS Board or other approving bodies, and/or similaittem documentation prepared
for the project file. In addition,TS will not provide third-party notice for requests f
any contract executed as a result of this RFP, thighexception of information contained
in contract exhibits identified and labeled as aberftial during the contract negotiation
process.ITS will provide third-party notice of requests foryasuch confidential exhibits
to allow Vendor the opportunity to protect the mmf@ation by court order as outlined in
thelTS Public Records Procedures.

Summary information and contract terms, as defaitgalve, become the propertyldfS,
who has the right to reproduce or distribute thfsrimation without notification.

Vendors should further be aware that requests i&olabure of proposal and contract
information are sometimes received I significantly after the proposal opening date.
ITS will notify the signatory “Officer in Bind of Congny” provided in Section | of this
RFP for Notification of Public Records Requestghia event information is requested
that your company might wish to consider protectsga trade secret or as confidential
commercial or financial information. If the “Offec in Bind of Company” should not be
used for notification of public records requestgn®lor should provide the alternative
contact information in response to this RFP item.
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Risk Factors to be Assessed

The State will assess risk factors that may inytiekist within a given procurement and
that may develop over the course of a procuremertess as facts become known. The
State, at its sole discretion, may employ the fllg mechanisms in mitigating these
risks: proposal bonding, performance bonding, megrpayment plan with retainage,
inclusion of liquidated damages, and withholdingymant for all portions of the
products/services acquired until final acceptanthe Vendor must agree to incorporate
any or all of the above terms and conditions ihtodustomer agreement.

Proposal Bond
The Vendor is not required to include a proposaldowith its RFP proposal.

Performance Bond/Irrevocable Bank Letter of Credit
The Vendor is not required to include the priceaoperformance bond or irrevocable
bank letter of credit with its RFP proposal.

Responsibility for Behavior of Vendor Employees/Sutontractors

The Vendor will be responsible for the behaviomabfits employees and subcontractors
while on the premises of any State agency or uigiit. Any Vendor employee or
subcontractor acting in a manner determined bytiministration of any State agency or
institution to be detrimental, abusive, or offemsto any of the staff or student body of
any State agency or institution will be asked svéethe premises and can be suspended
from further work on the premises.

Protests

The Executive Director difS and/or the Board Members [3fS or their designees shall
have the authority to resolve Vendor protests imneation with the selection for award
of a contract. Copies of the protest proceduresaagilable on théTS Internet site -
ITS Protest Procedure and Policy, Section 019-0P8,Procurement Handbook at:

http://dsitspe01.its.ms.qgov/its/procman.nsf/f4adBand9d8c86256daa0063e1f0/f22795
7¢9¢49a38a8625767900790c4e?OpenDocuwreinomITS upon request.

Protest Bond

Potential Vendors may protest any of the speciboat of this RFP on the belief that the
specification is unlawful, unduly restrictive, onjustifiably restraining to competition.
Any such protest must be in writing and submittedhieITS Executive Director along
with the appropriate protest bond within five (59nking days of the Official Release of
the RFP, as defined in thdS Protest Procedure and Policy. The outside of the
envelope must be marked “Protest” and must sp&fly number 3722.

As a condition precedent to filing any protest tedato this procurement, the Vendor
must procure, submit to th€S Executive Director with its written protest, ancimtain
in effect at all times during the course of thetpsb or appeal thereof, a protest bond in
the full amount of the total estimated projectdifele cost or $250,000.00, whichever is
less. The total estimated project lifecycle cogt be the amount used biy'S in the
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computation of cost points, as the low cost in demominator of the cost evaluation
formula. The bond shall be accompanied by a dulyrenticated or certified document
evidencing that the person executing the bond lisemsed Mississippi agent for the
bonding company. This certified document shalhtdg the name and address of the
person or entity holding the protest bond and staltify a contact person to be notified
in the event that the State is required to takmm@aagainst the bond. The protest bond
shall not be released to the protesting Vendot thrgi protest is finally resolved and the
time for appealing said protest has expired. Timtegt bond shall be procured at the
protesting Vendor's expense and be payable to thesidéippi Department of
Information Technology Services. Prior to approsaihe protest bondTS reserves the
right to review the protest bond and require thetgsting Vendor to substitute an
acceptable bond in such form as the State maymabBorequire. The premiums on such
bond shall be paid by the protesting Vendor. TheteSimay claim against the protest
bond as specified in Section 25-53-5 (n) of thedidsippi Code of 1972, as amended
during the 1998 Mississippi legislative session, aitdition to all other rights and
remedies the State may have at law or in equity.

Should the written protest submitted by the Ventiok to comply with the content
requirements ofiTS’ protest procedure and policy, fail to be submitteithin the
prescribed time limits, or fail to have the appraf@ protest bond accompany it, the
protest will be summarily dismissed by & Executive Director.

Mississippi Employment Protection Act

Effective July 1, 2008, Vendor acknowledges thatawarded, it will ensure its
compliance with the Mississippi Employment ProtectAct, Section 71-11-1, et seq. of
the Mississippi Code Annotated (Supp2008), andnedister and participate in the status
verification system for all newly hired employe@$ie term “employee” as used herein
means any person that is hired to perform work iwithe State of Mississippi. As used
herein, “status verification system” means the ghlle Immigration Reform and
Immigration Responsibility Act of 1996 that is optd by the United States Department
of Homeland Security, also known as the E-Verifpd?Pam, or any other successor
electronic verification system replacing the E-¥erProgram. Vendor will agree to
maintain records of such compliance and, upon qeiethe State, to provide a copy of
each such verification to the State.

Vendor acknowledges and certifies that any persssigaed to perform services
hereunder meets the employment eligibility requeata of all immigration laws of the
State of Mississippi.

Vendor acknowledges that violating the E-Verify gham (or successor thereto)
requirements subjects Vendor to the following: ¢ahcellation of any state or public
contract and ineligibility for any state or pubBontract for up to three (3) years, with
notice of such cancellation being made public, Wrthe loss of any license, permit,
certification or other document granted to Vendgr @#n agency, department or
governmental entity for the right to do businesdiississippi for up to one (1) year, or

24



RFP No.: 3722

Section 1V: Legal and Contractual Information
Project No.: 39853

Revised: 10/24/2012

(c) both. Vendor would also be liable for any aidaial costs incurred by the State due
to contract cancellation or loss of license or perm
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SECTION V
PROPOSAL EXCEPTIONS

Please return théroposal Exception Summary Form at the end of this section with all
exceptions to items in any Section of this RFPetisand clearly explained or state “No
Exceptions Taken.” If ndProposal Exception Summary Form is included, the Vendor is
indicating that he takes no exceptions to any frethis RFP document.

1. Unless specifically disallowed on any specificatiberein, the Vendor may take
exception to any point within this RFP, including@ecification denoted with "shall” or
“must,” as long as the following are true:

1.1 The specification is not a matter of State law;

1.2 The proposal still meets the intent of the RFP;

1.3 A Proposal Exception Summary Form is included with Vendor's proposal;
and

1.4 The exception is clearly explained, along with afttgrnative or substitution
the Vendor proposes to address the intent of theifsgation, on the Proposal
Exception Summary Form.

2. The Vendor has no liability to provide items to anian exception has been takdimS

has no obligation to accept any exception. Dutimggproposal evaluation and/or contract
negotiation process, the Vendor dié& will discuss each exception and take one of the
following actions:

2.1 The Vendor will withdraw the exception and meet #pecification in the
manner prescribed,;

2.2 ITS will determine that the exception neither posamificant risk to the
project nor undermines the intent of the RFP aridaetept the exception;

2.3 ITS and the Vendor will agree on compromise languagalinly with the
exception and will insert same into the contract; o

2.4 None of the above actions is possible, di& either disqualifies the
Vendor’s proposal or withdraws the award and prdsee the next ranked
Vendor.

3. ShouldITS and the Vendor reach a successful agreemiEatwill sign adjacent to each

exception which is being accepted or submit a fonwméten response to theroposal
Exception Summary responding to each of the Vendor's exceptions.e Phoposal
Exception Summary, with those exceptions approved Y5, will become a part of any
contract on acquisitions made under this RFP.
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An exception will be accepted or rejected at tHe descretion of the State.

The State desires to award this RFP to a Vend®dfeodors with whom there is a high
probability of establishing a mutually agreeablentcact, substantially within the
standard terms and conditions of the State's Rfdding theSandard Contracts in
Attachment A, if included herein. As such, Vendetwose proposals, in the sole opinion
of the State, reflect a substantial number of ntexceptions to this RFP, may place
themselves at a comparative disadvantage in thduai@n process or risk
disqualification of their proposals.

For Vendors who have successfully negotiated araontwith ITS in the pastITS
requests that, prior to taking any exceptions te RFP, the individual(s) preparing this
proposal first confer with other individuals whovieapreviously submitted proposals to
ITS or participated in contract negotiations wiliiS on behalf of their company, to
ensure the Vendor is consistent in the items taklvhitakes exception.
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PROPOSAL EXCEPTION SUMMARY FORM

List and clearly explain any exceptions, for all RIP Sections and Attachments, in the table
below.

ITS RFP Vendor Proposal Brief Explanation of | ITS Acceptance (sign
Reference Reference Exception here only if accepted)
(Reference (Page, section, items in | (Short description of

specific outline | Vendor’s proposal where| exception being

point to which exception is explained) | made)

exception is

taken)

1.

2.

3.

4.

5.

6.

7.
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SECTION VI
RFP QUESTIONNAIRE

Please answer each question or provide the infeomas requested in this section.

1.

Statewide Automated Accounting System (SAAS) Informtion for State of
Mississippi Vendor File

1.1 SAAS Vendor Code Any Vendor who has not previously done businegs w
the State and has not been assigned a SAAS Vewder should furnish a
signed copy of an IRS W-9 form with the proposalcdpy of the W-9 Form
can be obtained at the following link on A& website:

1.2 http://www.its.ms.gov/Procurement/Pages/Vendor.aspx

1.3 Vendors who have previously done business witlStiage should furnisii'S
with their SAAS Vendor code.

SAAS Vendor Code: OR SignedMirt Attached:

1.4 Vendor Self-Certification Form: The State of Mississippi, in an effort to

capture participation by minority Vendors, askst tbach Vendor review the
State of Mississippi Minority Vendor Self Certiftten Form. This
information is for tracking/reporting purposes gniind will not be used in
determining which Vendor will be chosen for the jpob. Any Vendor who
can claim status as a Minority Business Enterpose& Woman Business
Enterprise in accordance with the definitions ois form and who has not
previously submitted a form to the State of Migpigs should submit the
completed form with the proposal. A copy of the bftity Vendor Self-
Certification Form can be obtained at:
http://www.mississippi.org/assets/docs/minority/ority _vendor_selfcertfor
m.pdf. Please direct any questions about minority foeation in Mississippi
to the Minority Business Enterprise Division of thkssissippi Development
Authority by telephone at (601) 359-3448 or via émaat
minority@mississippi.org

Minority Vendor Self-Certification Form Included:
Minority Vendor Self-Certification Form Previousigubmitted:
Not claiming Minority or Women Business Enterpri&@atus:

Certification of Authority to Sell

The Vendor must certify Vendor is a seller in gabanding, authorized to sell and able
to deliver all items and related services propdseithe State of Mississippi in the time
frame specified. Does the Vendor make these watibns? (A yes or no answer is

required.)
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Certification of No Conflict of Interest
Mississippi law clearly forbids a direct or inditemonflict of interest of a company or its
employees in selling to the State. The Vendor ranstver and/or provide the following:

3.1

3.2

Does there exist any possible conflict of inteliesthe sale of items to any
institution withinITS jurisdiction or to any governing authority? (A y&sno
answer is required.)

If the possibility of a conflict does exist, proeia list of those institutions and
the nature of the conflict on a separate page addde it in your proposal.
The Vendor may be precluded from selling to thasstitutions where a
conflict of interest may exist.

Pending Legal Actions

4.1

4.2

Are there any lawsuits or other legal proceedingairest the Vendor that
pertain to any of the software, hardware, or otineterials and/or services
which are a part of the Vendor’s proposal? (Ageso answer is required.)

If so, provide a copy of same and state with spmtyifthe current status of the
proceedings.

Non-Disclosure of Social Security Numbers

Does the Vendor acknowledge that any informatiostesy proposed, developed, or
modified under this RFP that disseminates, in amynfor manner, information or

material that contains the Social Security Numkearoindividual, has mechanisms in
place to prevent the inadvertent disclosure ofinldévidual’s Social Security Number to

members of the general public or to persons othan tthose persons who, in the
performance of their duties and responsibilitiesyeha lawful and legitimate need to
know the individual’'s Social Security Number? Thisknowledgement is required by
Section 25-1-111 of the Mississippi Code Annotated.

Order and Remit Address
The Vendor must specify both an order and a redutess:

Order Address:
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Remit Address (if different):

Web Amendments
As stated in Section HIITS will use thelTS website to post amendments regarding
RFPs before the proposal opening at:

http://www.its.ms.gov/Procurement/Pages/RFPS Awaidispx

ITS may post clarifications until noon seven days ptmrthe proposal opening date
listed on the cover page of this RFP or the posigension date, if applicable.

Vendors may list any questions or items needirgifetation discovered in the week
prior to the proposal opening in a written formatree beginning of the proposal binder
or in the comment section for the individual offeyi

Does the Vendor certify that they have revieweopy of thelTS amendments for RFPs
as above stated? (A yes or no answer is required.)
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SECTION VII
TECHNICAL SPECIFICATIONS

How to Respond to this Section

11

1.2

1.3

1.4

1.5

1.6

1.7

Beginning with Item 2 of this section, label andpend to each outline point
in this section as it is labeled in the RFP.

The Vendor must respond with “ACKNOWLEDGED,” “WILCOMPLY” or
“AGREED” to each point in this section. In additianany items in this RFP
require detailed and specific responses to prothderequested information.
Failure to provide the information requested widlsult in the Vendor
receiving a lower score for that item, or, at that&s sole discretion, being
subject to disqualification.

“ACKNOWLEDGED” should be used when no vendor resgmmr vendor
compliance is required. “ACKNOWLEDGED” simply mesathe vendor is
confirming to the State that he read the statem@&his is commonly used in
the RFP sections where the agency’s current opgragnvironment is
described or where general information is beinggiabout the project.

“WILL COMPLY” or “AGREED” are used interchangeabty indicate that
the vendor will adhere to the requirement. Thesms$ are used to respond to
statements that specify that a vendor or vendortpgsed solution must
comply with a specific item or must perform a certask.

If the Vendor cannot respond with “ACKNOWLEDGED,” WiLL

COMPLY,” or “AGREED,” then the Vendor must respondith

“EXCEPTION.” (See Section V, for additional insttions regarding Vendor
exceptions.)

Where an outline point asks a question or requestsmation, the Vendor
must respond with the specitimswer or information requested.

In addition to the above, Vendor must provide eciplietails as to the manner
and degree to which the proposal meets or excemdisspecification.

General Overview and Background

2.1

The University of Mississippi Medical Center (UMMCE seeking a
contractor to provide a credentialing/privilegingsem to be utilized by the
hospital to streamline the credentialing process pogviding paperless
applications, automating the primary source veatfmn process, and
providing a centralized database for the purposeatiecting and sharing
information about physician qualifications and catgmcy in a variety of
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formats including online for internal and exterraldiences and reporting
purposes. This system will also automate the pesiew and the
credential/privilege renewal process in a mannet tmeets legal and
professional guidelines.

2.2 The credentialing/privileging system will be used vVverify physician
credentials, report staff demographics, track exgircredentials, notate
derogatory items, and automate correspondencedelatcredential/privilege
information. The credentialing/privileging systanust interface with other
hospital systems as well as state and nationatlbaard agencies as described
in the requirements defined in Attachment B.

3. Procurement Project Schedule
Task Date
First Advertisement Date for RFP 04/16/2013
Second Advertisement Date for RFP 04/23/2013
Deadline for Vendor’s Written Questions 3:00 p.ren@al Time

on 05/06/2013
Deadline for Questions Answered and Posted to

ITS Web Site 05/15/2013

Open Proposals 3:00 p.m. Central Time
on 05/23/2013

Evaluation of Proposals Begins 05/24/2013

ITS Board Presentation 06/20/13

Contract Negotiation Begins TBD

4, Statement of Understanding
4.1 Vendors may request additional information or @leaitions to this RFP using

the following procedure:

4.1.1 Vendors must clearly identify the specified parap(g) in the
RFP that is in question.

41.2 Vendor must deliver a written document to SandradRi at ITS
by May 6, 2013 at 3:00 p.m. Central Time. Thisudoent may be
delivered by hand, mail, email, or fax. Addresfoimation is
given on page one of this RFP. The fax numbes(4) 713-6380.
ITS WILL NOT BE RESPONSIBLE FOR DELAYS IN THE
DELIVERY OF QUESTION DOCUMENTS . It is solely the
responsibility of the vendor that the clarificatidacument reaches
ITS on time. Vendors may contact Sandra Randall tdywthe
receipt of their document. Documents receivedr dfte deadline
will be rejected.
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All questions will be compiled and answered, andwviatten document
containing all questions submitted and correspandimswers will be posted
on thelTS web site by close of business on May 15, 2013.

ITS acknowledges that the specifications withirs tRIFP are not exhaustive.
Rather, they reflect the known requirements thastrbe met by the proposed
system. Vendors must specify, here, what additicoaponents may be
needed and are proposed in order to complete eadlyaration.

Two standard contracts are attached to this RERtathment A as follows:

44.1 Software Turnkey Agreement - applies if UMMC hogtse
application; and

4.4.2 Software License and Application Service Providgréement -
applies if the Vendor hosts the application.

Mandatory Requirements

Proposals not meeting the following requirementdl we eliminated from further
consideration:

5.1

5.2

5.3

The product must have the ability to instantangouskport queried

information to web portals in a view-only formatedsfor primary source
verification of provider privileges, both internaland externally, based on
templates developed by UMMC.

The product must be able to provide the followiayj center services:

5.2.1 Log calls and add contacts (callers) capturing tbkowing
information: Caller, patient (if different from thealler), and user
defined fields (at least 20) that allow for dropagoselection of
call reasons/features;

5.2.2 The product must be able to log patient consukatio

5.2.3 The product must be able to activate/deactivatevipess at a
specified time daily based on privileging/creddirig
information; and

5.24 The product must have the ability to generate tspbased on
patient call information.

The product must be able to use HL7 (Health Lewie) data definitions
and formats to exchange data (both import and éxpor

34



RFP No.: 3722

Section VII: Technical Specifications
Project No.: 39853

Revised: 4/2/2013

General Requirements

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

UMMC desires that the Vendor provides services isting of a hosting

platform, software, installation services, techhisapport, maintenance and
training for the implementation of the Physiciane@entialing/Privileging

System. Vendor must describe in detail how he bigeto provide hosting,

bandwidth, security, backup, and recovery from Yendor's ASP site in

response to the hosting requirements in AttachBent

UMMC reserves the right to purchase or utilize atgn hardware if it is
considered to be more economically feasible. Hos tsolution to be
considered, the Vendor must propose, as an optian,cost and system
configuration for UMMC to host the solution withl af the hardware and
software located at UMMC. Vendor must include thj¢ional cost in Section
VIII, Cost Information Submission.

The Vendor must furnish:

6.3.1 Minimum PC system and browser technical specificeti
necessary to access the system as proposed; and

6.3.2 Recommended PC system and browser technical spimfs
necessary to access the system as proposed.

The Vendor must identify the maximum number of eonent users and
describe the maximum system load that the starslesteém will support.

The Vendor must agree that, notwithstanding angtivnthe contrary in this
agreement, UMMC shall have the right to reproduog and all physical
documentation supplied under the terms of the ageee resulting from this
RFP, provided, however, that such reproductionl &teefor the sole use of the
UMMC and shall be subject to the same restrictionase and disclosure as
are contained elsewhere in the agreement resudfongthis RFP.

The system should comply with all federal and sthtes, rules and
regulations including confidentiality of appropeainformation and HIPAA
compliance.

The Vendor must provide redundant Internet conasstif the servers are
housed at the Vendor’s site.

The Vendor must complete daily backups of the syséad indicate how
often these backups are tested each year.

The Vendor shall propose and adhere to a mutughgeal upon disaster
recovery plan, all at Vendor’'s expense.
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The Vendor must ensure that upon termination oriratipn of this
Agreement that transition of the site from the Vanto UMMC or to a
successor host will be accomplished at no expeas&MMC, and with
minimal interruption of the site’s accessibilitydamsignificant changes in the
site’s appearance and functionality. Vendor multy flescribe this process.

The Vendor must provide UMMC access to all of teehnical information
concerning operation of the site, including but rohited to, server
specifications, Internet connection information, rgo@nel requirements,
ongoing support required and software implemematio

Technical/Functional, Support, and Vendor Qualificdion Requirements

The requirements for this project are incorpordted a table included in this RFP as
Attachment B, System Requirements. Vendor mustrréd that Attachment and
formulate responses to that portion of the propasalirected.

Cost Proposal

8.1

8.2

8.3

The Vendor must propose a fixed amount for all ises/requested in this
RFP including equipment, software, professionalises, implementation,

equipment maintenance, software support, trainimgpd any travel,

subsistence or lodging costs. A fixed price praposust be submitted using
the table in Section VIIICost Information Submission.

The Vendor must include and complete all partshefdost proposal, Section
VI, Cost Information Submission, in a clear and accurate manner. The
Vendor must summarize all costs in Section VIII daoly and explicitly
itemize them on a separate document as supporbngneentation of how
they were derived. These costs must include #ibinone-time purchase
prices, as well as, all recurring costs for ongaingintenance, licensing, or
other items.

The Vendor must present software costs on a pehases.

Change Orders

9.1

9.2

Vendor must submit, in Section VIIGost Information Submission, Table 3, a
fully-loaded rate to include any travel or per dieosts, and a base rate that
does not include travel or per diem costs. The/fidaded rate would be used
only when travel is required. These rates shathaia in effect for the
duration of the contract.

Vendor staff related travel expenses as requiredagproved by the State for
a Change Order must be invoiced at the fully-loadee (or less) since travel
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expenses will not be reimbursed. Change Order hfmurany Vendor staff
where travel is not required must be billed atlithse rate.

10.  Scoring Methodology

10.1

10.2

An Evaluation Team composed of UMMC aflS staff will review and
evaluate all proposals. All information provided the Vendors, as well as
any other information available to evaluation teawi| be used to evaluate
the proposals.

10.1.1

10.1.2

10.1.3

10.1.4

Each category included in the scoring mechanismassgned a
weight between one and 100.

The sum of all categories, other than Value-Adduags) 100
possible points.

Value-Add is defined as product(s) or service(gkglesive of the
stated functional and technical requirements araViged to the
State at no additional charge, which, in the saligment of the
State, provide both benefit and value to the Stiggeificant enough
to distinguish the proposal and merit the awarddtfitional points.
A Value-Add rating between 0 and 5 may be assidraesdd on the
assessment of the evaluation team. These poititbevadded to
the total score.

For the evaluation of this RFP, the Evaluation Teaith use the
following categories and possible points:

Category Possible
Points
Non-Cost Categories:
Technical, Interface, Security, 35
and System Availability
Implementation/Installation, 10
Acceptance Testing, Training
Warranty and Maintenance 10
Project Management, Vendor 10
Qualifications
Total Non-Cost Points 6b
Cost 35
Total Base Points 100
Value Add 5
Maximum Possible Points 105

The evaluation will be conducted in four stagefodews:
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10.2.1  Stage 1 — Selection of Responsive/Valid Propos&ach proposal
will be reviewed to determine if it is sufficienthgsponsive to the
RFP requirements to permit a complete evaluatidrresponsive
proposal must comply with the instructions statethis RFP with
regard to content, organization/format, Vendor exgmee, number
of copies, bond requirement, timely delivery, andisi be
responsive to all mandatory requirements. No atedn points
will be awarded in this stage. Failure to submitc@mplete
proposal may result in rejection of the proposal.

10.2.2  Stage 2 — Non-cost Evaluation (all requirementdughicg cost)

10.2.2.1 Non-cost categories and possible point values are a

follows:

Non-Cost Categories Possible
Points

Technical, Interface, Security, and System 35
Availability
Implementation/Installation, Acceptance Testing, 10
Training
Warranty and Maintenance 10
Project Management, Vendor Qualifications 10
Maximum Possible Points 65

10.2.2.2 Proposals meeting fewer than 80% of the requiresnent
in the non-cost categories may be eliminated from
further consideration.

10.2.2.3 ITS scores the non-cost categories on a 10-poalesc
with 9 points for meeting the requirement. The &ie
Specs’ score for each category is 90% of the poiadts
allocated for that category. For example, the ‘afaty
and Maintenance’ category was allocated 10 poimts;
proposal that fully met all requirements in thattsm
would have scored 9 points. The additional 10% is
used for a proposal that exceeds the requiremeranfo
item in a way that provides additional benefitstiie
state.

10.2.3  Stage 3 — Cost Evaluation
10.2.3.1 Points will be assigned using the following formula
(1-((B-A)/A))*n
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Where:

A = Total lifecycle cost of lowest valid proposal

B = Total lifecycle cost of proposal being scored

n = Maximum number of points allocated to cost for
acquisition

10.2.3.2 Cost categories and maximum point values are as

follows:
Cost Category Possible Points
Lifecycle Cost 39
Maximum Possible Points 35

Stage 4 — Selection of the successful Vendor

Final Quantitative Evaluation - Following any regtes
presentation and demonstrations using the guidelimel0.3 and
10.4 below, the Evaluation Team will re-evaluatey an
technical/functional scores as necessary. Thentealfunctional
and cost scores will then be combined to deterrtiieeVendor’'s
final score.

On-site Demonstrations and Interviews

10.3.1

10.3.2

10.3.3

10.3.4

At the discretion of the State, evaluators may esgunterviews,
on-site presentations, demonstrations or discussith any and
all Vendors for the purpose of system overview andfarification
or amplification of information presented in anyripaf the
proposal.

If requested, Vendors must be prepared to make iten-s
demonstrations of system functionality and/or ps#bo
clarifications to the evaluation team and its &ffés within seven
calendar days of notification. Each presentatiastnbe made by
the project manager being proposed by the Vendooviersee
implementation of this project.

Proposed key team members must be present at theteon
demonstration. The evaluation team reserves gfin to interview
the proposed key team members during this onsste vi

Although on-site demonstrations may be requestede t
demonstration will not be allowed in lieu of a et proposal.
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104 Site Visits

At the State’s option, Vendors that remain withiocanpetitive range must be
prepared to provide a reference site within seaandar days of notification.
If possible, the reference site should be in thetlssastern region of the
United States. Vendor must list potential refeeesites in the proposal.
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SECTION VI
COST INFORMATION SUBMISSION

Vendors must propose a summary of all applicabdgept costs in the matrix that follows. The matrixst be supplemented by a
cost itemization fully detailing the basis of eadst category. The level of detail must addresddhowing elements as applicable:
item, description, quantity, retail, discount, exd®n, and deliverable. Any cost not listed irstheéction may result in the Vendor
providing those products or services at no chawdke State or face disqualification.

Table 1

Category Item Description Quantity or Frequency of Cost (per Extended Cost
month, one time, etc.)

1. Implementation/setup including
minor customizations

2. Training

3. Professional Services (Custom
Enhancements)

4. Professional Services (Other —
please specify)

5. Software

6. Other (please specify)

Total Initial Cost (items 1-6)

Hosting

Software Support

Other (please specify)

Total Annual On-going Cost
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Item Description Quantity/Frequency Cost Extended
Total
Table 3 — Change Order Rates
Item Description Base Rate Fully-Loaded Rate
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SECTION IX
REFERENCES

Please return the following Reference Forms, aagplicable, Subcontractor Reference Forms.

1. References

11

1.2

1.3

1.4

The Vendor must provide at least 3 references stingiof Vendor accounts
that the State may contact. Required informatrartudes customer contact
name, address, telephone number, email addresgngagement starting and
ending dates. Forms for providing reference infation are included later in
this RFP section. The Vendor must make arrangesriaradvance with the
account references so that they may be contactetheatProject team's
convenience without further clearance or Vendagricgssion.

Any of the following may subject the Vendor's prgpb to being rated
unfavorably relative to these criteria or removeahf further consideration, at
the State’s sole discretion:

1.2.1 Failure to provide reference information in the mamndescribed;

1.2.2 Inability of the State to substantiate minimum eigygce or other
requirements from the references provided;

1.2.3 Non-responsiveness of references to the Statelspiis to contact
them; or
1.2.4 Unfavorable references that raise serious conadyost material

risks to the State in contracting with the Vendmrthe proposed
products or services.

References should be based on the following peofdend be able to
substantiate the following information from both magement and technical
viewpoints:

1.3.1 The reference installation must be for a projentilar in scope
and size to the project for which this RFP is iskue

1.3.2 The reference installation must have been operation at least
six (6) months.

The State reserves the right to request informatlmyut the Vendor from any
previous customer of the Vendor of whom the Stataware, including the
procuring agency and/or other agencies or institistiof the State, even if that
customer is not included in the Vendor’s list dierences, and to utilize such
information in the evaluation of the Vendor's prsalo
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15 Unless otherwise indicated in the Scoring Methodgglon Section VI,
reference information available to the State wallused as follows:

15.1 As documentation supporting mandatory experiengeirements
for companies, products, and/or individuals, asuiregl in this
RFP;

152 To confirm the capabilities and quality of a Vendproduct, or

individual for the proposal deemed lowest and begsior to
finalizing the award.

1.6 The State reserves the right to forego refereneekihg when, at the State's
sole discretion, the evaluation team determines ttia capabilities of the
recommended Vendor are known to the State.

Subcontractors

The Vendor’s proposal must identify any subcontmatitat will be used and include the
name of the company, telephone number, contacopetgoe of work subcontractor will
perform, number of certified employees to performdsvork, and three (3) references
for whom the subcontractor has performed work thatState may contact. Forms for
providing subcontractor information and referenees included at the end of this
section.

Unless otherwise noted, the requirements foundhénReferences section may be met
through a combination of Vendor and subcontrast@rences and experience. Vendor's
proposal should clearly indicate any mandatory Bgpee requirements met by
subcontractors. NOTE: The State reserves the righteliminate from further
consideration proposals in which the prime Vendmesdnot, in the State's sole opinion,
provide substantive value or investment in thel tedéution proposed. (i.e. the State does
not typically accept proposals in which the primendor is only a brokering agent.)
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Complete 3 Reference Forms.

Contact Name:
Company Name:
Address:

Phone #:

E-Mail:

Project Start Date:
Project End Date:

Description of product/services/project, includstgrt and end dates:

REFERENCE FORM

RFP No.: 3722
Section | X: References
Project No.: 39853
Revised: 12/15/2010
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SUBCONTRACTOR REFERENCE FORM
Complete a separate form for each subcontractor praosed.

Contact Name:
Company Name:
Address:

Phone #:

E-Mail:

Scope of services/products to be provided by subactor:

RFP No.: 3722
Section | X: References
Project No.: 39853
Revised: 12/15/2010

Complete three (3) Reference Forms for each Subcaattor.

Contact Name:
Company Name:
Address:

Phone #:

E-Mail:

Description of product/services/project, includstgrt and end dates:
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ATTACHMENT A
STANDARD CONTRACTS

A properly executed contract is a requirement of RFP. After an award has been made, it will
be necessary for the winning Vendor to execute rdaract withITS. The inclusion of these
contracts does not precludi€S from, at its sole discretion, negotiating addidbterms and
conditions with the selected Vendor(s) specifithi projects covered by this RFP.

If Vendor cannot comply with any term or conditiohthese Standard Contracts, Vendor must

list and explain each specific exception on Emeposal Exception Summary Form included in
Section V.
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PROJECT NUMBER 39853

SOFTWARE TURNKEY AGREEMENT
BETWEEN
INSERT VENDOR NAME
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY S ERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER

This Software Turnkey Agreement (hereinafter ref@rto as “Agreement”) is entered into by
and between INSERT VENDOR NAME, a INSERT STATE ORCORPORATION
corporation having its principal place of businasdNSERT VENDOR STREET ADDRESS
(hereinafter referred to as “Seller”), and Misggsi Department of Information Technology
Services having its principal place of busines8@tl Eastwood Drive, Jackson, Mississippi
39211 (hereinafter referred to as “ITS”), as cartirey agent for the University of Mississippi
Medical Center located at 2500 North State Str@atkson, Mississippi 39216 (hereinafter
referred to as “Purchaser”). ITS and Purchasersaneetimes collectively referred to herein as
“State.”

WHEREAS, Purchaser, pursuant to Request for Proposals ("RNBmber 3701, requested
proposals for the acquisition of certain softwairgstallation and conversion services, and
technical support (collectively “Turnkey Operatidprfiecessary for the implementation of a
Physician Credentialing/Privileging System; and

WHEREAS, Seller was the successful proposer in an open,dad competitive procurement
process to provide the system and services dedcaibave;

NOW, THEREFORE, in consideration of the mutual understandingsnpses, consideration,
and agreements set forth, the parties hereto agrémlows:

ARTICLE 1 PERIOD OF PERFORMANCE

1.1  This Agreement will become effective on the ddtésisigned by all parties and will
continue in effect until all tasks required hereimcluding any post warranty
maintenance/support specified in Exhibit A, haverbeompleted. Seller agrees to complete all
tasks required under this Agreement, with the etkaepof warranty service and post warranty
maintenance, on or before March 31, 2013, or witluioh other period as may be agreed to by
the parties.

1.2  This Agreement will become a binding obligationtbe State only upon the issuance of
a valid purchase order by the Purchaser followimgtract execution and the issuance by ITS of
the CP-1 Acquisition Approval Document.

ARTICLE 2 TURNKEY OPERATION AND INSTALLATION
2.1 The Seller agrees to provide Purchaser with a ayrdystem consisting of software,
installation and conversion services, technicapsufy and training for the implementation of a
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Physician Credentialing/Privileging System as dpatiin RFP No. 3722. Seller agrees to
facilitate the integration of the hardware andwsafe for the particular purpose set forth in RFP
No. 3722. Seller further agrees that the systemsedsforth in RFP No. 3722 and Seller's
Proposal in response thereto, shall operate eftigi@nd optimally in light of industry standards
and as further specified in RFP No. 3722 and Selleroposal in response thereto. RFP No.
3722 and Seller’'s Proposal as accepted by the Btagsponse thereto are incorporated herein
by reference.

2.2  In matters of proposals, negotiations, contraatd, r@solution of issues and/or disputes,
the parties agree that: (a) Seller is solely resjda for all products and services being provided
in this project; (b) Seller is responsible for th#illment of this project; and (c) Seller represe

all contractors, third parties, and/or subcontnactBeller has assembled for this project. The
Purchaser is required to negotiate only with SglierSeller's commitments, as specified in this
Agreement, are binding on all proposed contractbrg] parties, and subcontractors.

ARTICLE 3 PROCUREMENT OF SOFTWARE AND PURCHASE ORDE RS

Subject to the terms and conditions set forth her8eller agrees to provide, at the location
specified by Purchaser, and Purchaser agrees tadngeded the software and services listed in
the attached Exhibit A, which is incorporated heraind at the purchase price set forth therein.
Purchaser shall submit a purchase order signed rieprasentative of Purchaser itemizing the
items to be purchased. The purchase order shalbgct to the terms and conditions of this
Agreement. The parties agree that Purchaser resehee right to adjust the quantities of
purchases based upon the availability of fundingsodetermined necessary by Purchaser. Seller
guarantees pricing for a period of six (6) montiasrf the effective date of this Agreement. In the
event there is a national price decrease of thdyats specified in Seller’'s Proposal during this
time, Seller agrees to extend the new, lower pgitmPurchaser.

ARTICLE 4 DELIVERY, INSTALLATION, AND RISK OF LOSS
4.1  Seller shall deliver the software to the locatspecified by Purchaser and pursuant to the
delivery schedule set forth by Purchaser.

4.2  Seller shall complete installation of the softwptgsuant to the requirements set forth in
RFP No. 3722 and Article 5 herein. Seller acknogésdthat installation of the system shall be
accomplished with minimal interruption of Purchas@ormal day-to-day operations.

4.3  Seller shall assume and shall bear the entireofi$iss and damage to the software from
any cause whatsoever while in transit and atrak$ throughout its possession thereof.

4.4  Seller shall be responsible for replacing, resprior bringing to at least original
condition any damage to floors, ceilings, wallgnfture, grounds, pavements, sidewalks, and
the like caused by its personnel and operationsgltine installation, subject to final approval of
ITS. The repairs will be done only by techniciakdled in the various trades involved, using
materials and workmanship to match those of thgiraal construction in type and quality.
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ARTICLE 5 SCHEDULE AND ACCEPTANCE

5.1  Seller warrants that all software shall be propdelivered, installed, and integrated for
acceptance testing within the scheduling deadlss¢dorth by Purchaser, as the site is deemed
ready for installation. Seller shall provide Pusérawith an installation schedule identifying the
date, time, and location within the scheduling diead set forth in RFP No. 3722, or as may be
agreed to by the parties.

5.2  During the project initiation, Seller and Purchasét develop a mutually agreed upon
project plan including the division of responsityilbetween Purchaser’s staff and Seller’s staff.
It is understood by the parties that the projeatkwgdan must be in place prior to any other work
being performed. Once this mutually agreed upoept@lan, which will identify specific time
frames and deliverable target dates for this ptpjeas been developed, it will be incorporated
into and made a part of this Agreement. The dateise project plan will define the agreed upon
period of performance. The parties acknowledge tiatproject plan will evolve and change
from time to time, upon the mutual written agreetnarboth parties. The parties agree that the
deliverables and schedule set forth in the latession of the project plan will take precedence
over any prior plans.

5.3 Seller shall provide all documentation for the waite being tested before acceptance
testing will begin. Purchaser shall have ten (1itess days to review each deliverable and to
either notify Seller of acceptance or to providdle®e detailed list of deficiencies that must be
remedied. In the event the Purchaser notifies glierSof deficiencies, the Seller, at Seller’s sole
expense, shall correct such deficiencies within {E®) business days, unless the Purchaser
consents in writing to a longer period of time.

5.4  Upon notification by Seller that the turnkey systbas been fully implemented and is
ready for final system acceptance testing, Purchsisall have thirty (30) calendar days to
evaluate and test the system to confirm that ifopers without any defects and performs
pursuant to the specifications set forth in RFP Blit22 and the Seller's Proposal in response
thereto. Seller shall participate, as agreed upobdbh parties, in the acceptance testing of the
system by providing technical staff at Purchasecation to provide assistance in demonstrating
all functions of the system. The Purchaser's dficiepresentative must sign off on each
application to ensure that the applications meefttimctional and technical requirements. In the
event that one (1) or more applications suppliedSejler are not accepted, the Seller shall
correct the deficiencies or provide, at its ownenge, whatever software that may be required to
meet the acceptance criteria within ten (10) bissirays or a mutually agreed upon time period.
In the event the system fails to perform to PureHassatisfaction, Purchaser shall immediately
notify Seller. Seller, at Seller’s sole expenseallstorrect defects identified by Purchaser within
ten (10) business days, or such other period agpdaniges may agree upon. The thirty (30)
calendar day testing period will be extended byesysdown-time. In the event Seller is unable
to repair or replace the defective software, theclRaser reserves the right to return defective
software to Seller at Seller's expense and to ddahiseAgreement.
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ARTICLE 6 SOFTWARE LICENSE AND TERMS

6.1  Seller shall furnish the software to Purchasersetsforth in purchase orders submitted
and executed by Purchaser, and shall acquire ghé to license the software to Purchaser. For
purposes of this Article, the term “Purchaser” nsedine University of Mississippi Medical
Center, its employees, and any third party constdtar outsourcers engaged by Purchaser who
have a need to know and who shall be bound bydhmst and conditions of this license and
Agreement.

6.2  Seller accepts sole responsibility for: (a) Purelnassystem configuration, design, and
requirements; (b) the selection of the softwar@ac¢hieve Purchaser’s intended results; (c) the
results obtained from the software; and (d) modifans, changes, or alterations to the software
provided by Seller.

6.3  Seller understands and agrees that Purchaser Iséred: (a) a non-exclusive, non-
transferable, enterprise-wide unlimited, and pergidicense for the software listed in Exhibit A;
(b) the right to use and customize the softwaredgets and the related documentation for
Purchaser’'s business operations and in accordarite thhe terms and conditions of this
Agreement; (c) unlimited use by licensed userdefdoftware products acquired for Purchaser’'s
operations; (d) use of such software products witbackup platform system, should it be
deemed necessary by Purchaser; (e) the right tp s1ogh software for safekeeping, backup, and
disaster recovery purposes; (f) the right to combihe software with other programs and
modules, and the right to create interfaces torgthegrams; and (g) the right to reproduce any
and all physical documentation supplied under ¢nms$ of this Agreement.

6.4  Purchaser agrees that except as noted herein| itaviotherwise copy, translate, modify,
adapt, decompile, disassemble, or reverse engamgeof the software without the prior written
consent of Seller. All title and proprietary rightghether tangible or intangible, including but
not limited to copyright, trademark, and trade seaghts, in and to the software are retained by
the Seller or the third party software manufact@®mpplicable. Purchaser agrees to reproduce
and include the copyright, trademark, and otheppetary rights notices on any copies made of
the software and documentation.

ARTICLE 7 CONVERSION AND TRAINING

Seller shall, for the fees specified in the attacB&hibit A, provide the conversion activities as
well as the training specified in RFP No. 3722 &wsller's Proposal, as accepted by Purchaser,
in response thereto. Seller and Purchaser shallattyiagree on the time for the training and an
outline of the training to be provided. Seller speally understands and agrees that Purchaser
will not accept the system until Seller completes ¢onversion and training requirements. Seller
agrees to provide, upon delivery, all user docuateort and technical manuals needed to fully
acquaint the user with operation of the software.

ARTICLE 8 CONSIDERATION AND METHOD OF PAYMENT

8.1  Upon notification from Purchaser of its final aptance of the system, Seller shall submit
an invoice for payment of the system and for sewiendered at the prices set forth in Exhibit
A. In no event will the total compensation to bedpgaereunder for all products, services, travel,
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performances and expenses under this Agreementaxie specified sum of SINSERT
AMOUNT, unless prior written authorization from ITi&s been obtained. Seller shall certify
that the billing is true and correct. Seller sksalbmit invoices and supporting documentation to
Purchaser electronically during the term of thiségnent using the processes and procedures
identified by the State. Purchaser agrees to lerSn accordance with Mississippi law on
“Timely Payments for Purchases by Public Bodiesgttidns 31-7-301, et seq. of the 1972
Mississippi Code Annotated, as amended, which gdiggorovides for payment of undisputed
amounts by the State within forty-five (45) days@céeipt of the invoice. Seller understands and
agrees that Purchaser is exempt from the paymetdxef. All payments should be made in
United States currency. Payments by state ageunsieg the Statewide Automated Accounting
System (“SAAS”) shall be made and remittance infation provided electronically as directed
by the State. These payments by SAAS agencieklshdkeposited into the bank account of the
Seller's choice. No payment, including final paymeshall be construed as acceptance of
defective products or incomplete work, and theeé®edhall remain responsible and liable for full
performance in strict compliance with the contidmtuments specified in the article herein titled
“Entire Agreement.”

8.2  Acceptance by the Seller of the last payment ftoenPurchaser shall operate as a release
of all claims against the State by the Seller amg subcontractors or other persons supplying
labor or materials used in the performance of thekwander this Agreement.

ARTICLE 9 WARRANTIES

9.1 Seller represents and warrants that all softwadesarvices provided by Seller shall meet
or exceed the minimum specifications set forth IBPRNo. 3722 and Seller's Proposal in
response thereto.

9.2  Seller represents and warrants that Seller hasigheto license the software provided
under this Agreement.

9.3 Seller represents and warrants that all softwaneigshed will be free from material defects
for a period of one (1) year after final acceptantehe complete system and will provide
Purchaser complete functionality necessary forojperation of the system as stated in RFP No.
3722 and the Seller’'s Proposal in response thefétis. warranty shall cover all components of
the system, including but not limited to all promig screens, reports, subroutines, utilities, file
structures, documentation, interfaces, or othenst@rovided by the Seller. This warranty will
apply to the base package, plus any customizedrarey screens, reports, subroutines,
interfaces, utilities, file structures, documerdatior other items proposed and delivered by the
Seller specifically for this project. The Sellerafilgive immediate high priority attention to any
mission critical corrections that are needed. ¢f software does not function accordingly, Seller
shall, within five (5) working days and at no ctstPurchaser, correct the defects identified or
replace the software with software that is compliith this warranty. In the event Seller
cannot repair or replace the software, Seller shtathe State’s election, either refund the fees
paid for the software and for any services thadly relate to the defective software, or secure
alternate software acceptable to the Purchasehwiiitinsure functionality of the system.

52



RFP No.: 3722

Attachment A: Sandard Contracts
Project No.: 39853

Revised: 10/23/2012

9.4  Seller represents and warrants that the turnkstesyis fit for the particular purpose set
forth in this Agreement and RFP No. 3722, with rdg® Purchaser’s foreseeable or projected
needs.

9.5 Seller represents and warrants that it has andobidin and pass through to Purchaser
any and all warranties obtained or available fromlicensor of software supplied to Seller.

9.6  Seller represents and warrants that all work peréal hereunder, including but not
limited to consulting, conversion, training, teatali support, and maintenance, shall be
performed by competent personnel, shall be of geid@al quality consistent with generally
accepted industry standards for the performansedi services, and shall comply in all respects
with the requirements of this Agreement. For argabh of this warranty, the Seller shall, for a
period of ninety (90) days from the performancee@ivice, perform the services again at no cost
to the Purchaser, or if the Seller is unable tdgoer the services as warranted, the Seller shall
reimburse the Purchaser the fees paid to the Setléne unsatisfactory services.

9.7  Seller represents and warrants that there is sabtihg code or a lockup program or
device embedded in the software provided to Pussh&®eller further agrees that it will not,
under any circumstances, including enforcement wdla contract right, (a) install or trigger a
lockup program or device, or (b) take any step Wwhioould in any manner interfere with
Purchaser’s use of the software and/or which weetdrict Purchaser from accessing its data
files or in any way interfere with the transactwinPurchaser’s business. For any breach of this
warranty, Seller, at its expense, shall, withiref(s) working days after receipt of notification of
the breach, deliver Products to Purchaser thatfraee of such disabling code or a lockup
program or device.

9.8 Seller represents and warrants that the softwareledivered to Purchaser does not
contain a computer virus. For any breach of thizardy, Seller, at its expense, shall, within five
(5) working days after receipt of notification dietbreach, deliver Products to Purchaser that are
free of any virus and shall be responsible for inap@ at Seller’'s expense, any and all damage
done by the virus to Purchaser’s site.

9.9  Seller represents and warrants that, upon compleifothe project, the Seller and all
subcontractors shall convey to Purchaser copiedl afterim reports, data collection forms, and
any working papers that support the final acce@arithe system.

9.10 Seller represents and warrants that it presenttyamal will continue to maintain, at its
own expense, throughout the term of this Agreemaiidl licenses for all software, trademarks,
service marks, patents and copyrighted materialaarydother proprietary information of a third
party that it will deploy in support of all prodgciSeller uses in the performance of this
Agreement. Seller further represents and warrdwatisupon Purchaser’s request, Seller shall pass
through such licenses to Purchaser at no cost ittchBser. In the event the licenses are passed
through to Purchaser, such licenses shall nam@uhehaser as the license holder of record and
such licenses shall be established in such a maonas to survive the termination/expiration of
this Agreement. For any breach of the precedingamdy, Seller at its own expense shall within
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five (5) business days after receipt of notificatiaf the breach, secure and/or pass through, as
applicable, the necessary licenses. Failure of Sbker to secure and/or pass through such
licenses to Purchaser shall be considered a miabeeiach of this Agreement and the Purchaser
may, at its sole discretion, pursue its rightseidarth in the Termination Article herein and any
other rights and remedies it may have at law @guity.

9.11 If applicable under the given circumstances, $elpresents and warrants that it will
ensure its compliance with the Mississippi Emplogimérotection Act, Section 71-11-1, et seq.
of the Mississippi Code Annotated (Supp2008), arild register and participate in the status
verification system for all newly hired employe@se term “employee” as used herein means
any person that is hired to perform work within tate of Mississippi. As used herein, “status
verification system” means the lllegal ImmigratiBeeform and Immigration Responsibility Act
of 1996 that is operated by the United States Deyart of Homeland Security, also known as
the E-Verify Program, or any other successor ebeatr verification system replacing the E-
Verify Program. Seller agrees to maintain recoridlsuch compliance and, upon request of the
State and approval of the Social Security Admiaitgin or Department of Homeland Security
where required, to provide a copy of each suctfigation to the State. Seller further represents
and warrants that any person assigned to performces hereunder meets the employment
eligibility requirements of all immigration laws tfie State of Mississippi. Seller understands
and agrees that any breach of these warranties subject Seller to the following: (a)
termination of this Agreement and ineligibility fany state or public contract in Mississippi for
up to three (3) years, with notice of such canteldtermination being made public, or (b) the
loss of any license, permit, certification or ottdwcument granted to Seller by an agency,
department or governmental entity for the righdtmbusiness in Mississippi for up to one (1)
year, or (c) both. In the event of such termindtiancellation, Seller would also be liable for
any additional costs incurred by the State duetdract cancellation or loss of license or permit.

9.12 Seller represents and warrants that the systemda\pursuant to this Agreement will
pass both internal security audits and independecurity audits. For any breach of the
preceding warranty at any time during which thetesysis covered by warranty, maintenance
and/or support, Seller shall, at its own expengktaamo cost to Purchaser, remediate any defect,
anomaly or security vulnerability in the system fgpairing and/or replacing any and all
components of the system necessary in order fosytstem to be secure.

9.13 Seller represents and warrants that no officiamployee of Purchaser or of ITS, and no
other public official of the State of Mississippha exercises any functions or responsibilities in
the review or approval of the undertaking or cangyiout of the project shall, prior to the

completion of said project, voluntarily acquire apgrsonal interest, direct or indirect, in this
Agreement. The Seller warrants that it has rema@aredmaterial conflict of interest prior to the

signing of this Agreement, and that it shall notjuiice any interest, direct or indirect, which

would conflict in any manner or degree with thefpenance of its responsibilities under this
Agreement. The Seller also warrants that in thdopmance of this Agreement no person
having any such known interests shall be employed.

9.14 The Seller represents and warrants that no elestegpointed officer or other employee
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of the State of Mississippi, nor any member of etedate to Congress has or shall benefit
financially or materially from this Agreement. Nadividual employed by the State of
Mississippi shall be admitted to any share or pathe Agreement or to any benefit that may
arise therefrom. The State of Mississippi maywbogten notice to the Seller, terminate the right
of the Seller to proceed under this Agreement i ifiound, after notice and hearing by the ITS
Executive Director or his/her designee, that gtegsiiin the form of entertainment, gifts, jobs, or
otherwise were offered or given by the Seller ty afficer or employee of the State of
Mississippi with a view toward securing this Agresrh or securing favorable treatment with
respect to the award, or amending or making of daterminations with respect to the
performing of such contract, provided that the txise of the facts upon which the ITS
Executive Director makes such findings shall besgue and may be reviewed in any competent
court. In the event this Agreement is terminatedeurthis article, the State of Mississippi shall
be entitled to pursue the same remedies againsdeher as it would pursue in the event of a
breach of contract by the Seller, including pumtdamages, in addition to any other damages to
which it may be entitled at law or in equity.

ARTICLE 10 INFRINGEMENT INDEMNIFICATION

Seller represents and warrants that neither thevadd, its elements, nor the use thereof violates
or infringes on any copyright, patent, trademagtyEemark, trade secret, or other proprietary
right of any person or entity. Seller, at its owxpense, shall defend or settle any and all
infringement actions filed against Seller or Pusgravhich involve the software provided under
this Agreement and shall pay all settlements, al ageall costs, attorney fees, damages, and
judgment finally awarded against Purchaser. Ifdtwetinued use of the products for the purpose
intended is threatened to be enjoined or is enjbbeany court of competent jurisdiction, Seller
shall, at its expense: (a) first procure for Pusanahe right to continue using such products, or
upon failing to procure such right; (b) modify eptace them with non-infringing products while
maintaining substantially similar software functiity or data/informational content, or upon
failing to secure either such right; (c) refundRarchaser the software license fees previously
paid by Purchaser for the products Purchaser mdagnger use. Said refund shall be paid within
ten (10) working days of notice to Purchaser tcaisinue said use.

ARTICLE 11 SOFTWARE SUPPORT

11.1 Prior to expiration of the warranty period, Sekéall notify Purchaser in writing of the
impending warranty expiration, and Purchaser shatlirn notify Seller of its decision to either
obtain software support or to forgo it. Upon natifion of intent to obtain software support,
Seller shall provide Purchaser, for the annual dpecified in the attached Exhibit A, the
software support services as herein described.

11.2 Seller shall provide, for the periods set forthExhibit A, software support services as
specified in RFP No. 3722 and Seller’'s Proposah@®pted by Purchaser, in response thereto,
with said support to include but not be limitedhe following: (a) upon notification of software
errors, Seller shall provide all remedial suppord assistance needed to correct the errors which
affect the operation of the software; (b) the psan of regular updates, new releases, and
enhancements as they are released, but no lessotteaiil) annually; (c) unlimited toll-free
technical telephone support in the operation ofstifevare system Monday through Friday from
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8:00 A.M. to 5:00 P.M. (Central Time), with a guateed one (1) hour telephone response time;
priority placement in the support queue shall beegito all system locking situations or
problems claimed by Purchaser to be a missiorncatipprocess; and (d) on-site support in the
operation of the software products if reasonablyveaient or necessary in the opinion of the
Seller. It is further understood that in the evdet software product lines are discontinued, Seller
shall be responsible for supporting the last safwalease implemented by the Purchaser for a
minimum of five (5) years thereafter, with the salesel of support as described in this Article.
Should Seller migrate away from the database ctiyreaquired for the software installed for
Purchaser to a different database, Seller shaligeoupdated product and new database
licensing to Purchaser at no cost to Purchaser.

11.3 Sixty (60) days prior to expiration of the initisbftware support period or any renewal
term thereof, Seller shall notify Purchaser in iwgtof the impending expiration, and Purchaser
shall have thirty (30) days in which to notify Slbof its decision to either renew or cancel any
further software support. In no event shall thet dos software support increase by more than
five percent (5%) per year.

ARTICLE 12 EMPLOYMENT STATUS

12.1 Seller shall, during the entire term of this Agrest, be construed to be an independent
contractor. Nothing in this Agreement is intendednor shall it be construed to create an
employer-employee relationship or a joint vent@wlationship.

12.2 Seller represents that it is qualified to perfottme duties to be performed under this
Agreement and that it has or will secure, if negde¢dts own expense, applicable personnel who
shall be qualified to perform the duties requiredier this Agreement. Such personnel shall not
be deemed in any way, directly or indirectly, exgstg or by implication, to be employees of
Purchaser. Seller shall pay, when due, all salaras wages of its employees, and it accepts
exclusive responsibility for the payment of fedaredlome tax, state income tax, social security,
unemployment compensation, and any other withhgklitmat may be required. Neither Seller
nor employees of Seller are entitled to stategetent or leave benefits.

12.3 Any person assigned by Seller to perform the sesvhereunder shall be the employee of
Seller, who shall have the sole right to hire arsglthrge its employee. Purchaser may, however,
direct Seller to replace any of its employees utlkisrAgreement. If Seller is notified within the
first eight (8) hours of assignment that the personunsatisfactory, Seller will not charge
Purchaser for those hours.

12.4 It is further understood that the consideratiopregsed herein constitutes full and
complete compensation for all services and perfaoes hereunder and that any sum due and
payable to Seller shall be paid as a gross summatwithholdings or deductions being made by
Purchaser for any purpose from said contract sum.

ARTICLE 13 BEHAVIOR OF EMPLOYEES/SUBCONTRACTORS
Seller will be responsible for the behavior of itdl employees and subcontractors while on the
premises of any Purchaser location. Any employeesulscontractor acting in a manner
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determined by the administration of that locatiorbe detrimental, abusive, or offensive to any
of the staff and/or student body will be askedeavk the premises and may be suspended from
further work on the premises. All Seller employees subcontractors who will be working at
such locations to install or repair Products sballcovered by Seller's comprehensive general
liability insurance policy.

ARTICLE 14 MODIFICATION OR RENEGOTIATION

This Agreement may be modified only by written agnent signed by the parties hereto, and
any attempt at oral modification shall be void arfido effect. The parties agree to renegotiate
the Agreement if federal and/or state revisionsany applicable laws or regulations make
changes in this Agreement necessary.

ARTICLE 15 AUTHORITY, ASSIGNMENT AND SUBCONTRACTS

15.1 In matters of proposals, negotiations, contraats, r@solution of issues and/or disputes,
the parties agree that Seller represents all ocioirg third parties, and/or subcontractors Seller
has assembled for this project. The Purchaseqisined to negotiate only with Seller, as Seller’s
commitments are binding on all proposed contractbisgl parties, and subcontractors.

15.2 Neither party may assign or otherwise transfes tAgreement or its obligations
hereunder without the prior written consent of thteer party, which consent shall not be
unreasonably withheld. Any attempted assignmentramsfer of its obligations without such
consent shall be null and void. This Agreement Ishalbinding upon the parties’ respective
successors and assigns.

15.3 Seller must obtain the written approval of Purendsefore subcontracting any portion of
this Agreement. No such approval by Purchaser gfsaibcontract shall be deemed in any way
to provide for the incurrence of any obligationRiirchaser in addition to the total fixed price
agreed upon in this Agreement. All subcontractdl sheorporate the terms of this Agreement
and shall be subject to the terms and conditionthisf Agreement and to any conditions of
approval that Purchaser may deem necessary.

15.4 Seller represents and warrants that any subcérigreement Seller enters into shall
contain a provision advising the subcontractor thatsubcontractor shall have no lien and no
legal right to assert control over any funds heid tbe Purchaser, that the subcontractor
acknowledges that no privity of contract existsAmsn the Purchaser and the subcontractor, and
that the Seller is solely liable for any and alipents which may be due to the subcontractor
pursuant to its subcontract agreement with theeGellhe Seller shall indemnify and hold
harmless the State from and against any and alins]ademands, liabilities, suits, actions,
damages, losses, costs, and expenses of everahkdthdature whatsoever arising as a result of
Seller’s failure to pay any and all amounts dueS®&}ler to any subcontractor, materialman,
laborer, or the like.

15.5 All subcontractors shall be bound by any negatigtarbitration, appeal, adjudication, or
settlement of any dispute between the Seller aadPiirchaser, where such dispute affects the
subcontract.
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ARTICLE 16 AVAILABILITY OF FUNDS

It is expressly understood and agreed that thegatodin of Purchaser to proceed under this
Agreement is conditioned upon the appropriatiouods by the Mississippi State Legislature

and the receipt of state and/or federal fundsHergerformances required under this Agreement.
If the funds anticipated for the fulfillment of thiAgreement are not forthcoming or are

insufficient, either through the failure of the édl government to provide funds or of the State
of Mississippi to appropriate funds, or if thereaigliscontinuance or material alteration of the
program under which funds were available to Pureh&sr the payments or performance due
under this Agreement, Purchaser shall have the t@immediately terminate this Agreement

without damage, penalty, cost, or expense to Paethaf any kind whatsoever. The effective

date of termination shall be as specified in th&ceoof termination. Purchaser shall have the
sole right to determine whether funds are availédséhe payments or performances due under
this Agreement.

ARTICLE 17 TERMINATION

Notwithstanding any other provision of this Agreert the contrary, this Agreement may be
terminated, in whole or in part, as follows: (ajpaghe mutual, written agreement of the parties;
(b) by Purchaser, without the assessment of anglfiesy upon thirty (30) days written notice to
Seller, if Seller becomes the subject of bankruptegrganization, liquidation, or receivership
proceedings, whether voluntary or involuntary; §g)Purchaser, without the assessment of any
penalties, for any reason after giving thirty (8@)ys written notice specifying the effective date
thereof to Seller; or (d) by either party in theesvvof a breach of a material term or provision of
this Agreement where such breach continues fotytl{BO) days after the breaching party
receives written notice from the other party. Ugermination, Purchaser will be entitled to a
refund of applicable unexpended prorated annudivaoé support fees/charges, if any. In the
event of termination, Seller shall be paid for satitory work completed or services rendered by
Seller in connection with this Agreement and aceefty Purchaser as of the date of receipt of
notification of termination. In no case shall sammpensation exceed the total contract price.
The provisions of this Article do not limit eithgrarty’s right to pursue any other remedy
available at law or in equity.

ARTICLE 18 GOVERNING LAW

This Agreement shall be construed and governeccaordance with the laws of the State of
Mississippi, and venue for the resolution of angpdite shall be Jackson, Hinds County,
Mississippi. Seller expressly agrees that undercmcumstances shall Purchaser or ITS be
obligated to pay an attorney’s fee, prejudgmerergdt, or the cost of legal action to Seller.
Further, nothing in this Agreement shall affect atgtutory rights Purchaser may have that
cannot be waived or limited by contract.

ARTICLE 19 WAIVER

Failure of either party hereto to insist upon staompliance with any of the terms, covenants,
and conditions hereof shall not be deemed a wawveelinquishment of any similar right or
power hereunder at any subsequent time or of ahgraqgprovision hereof, nor shall it be
construed to be a modification of the terms of thgreement. A waiver by the State, to be
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effective, must be in writing, must set out thecfies of what is being waived, and must be
signed by an authorized representative of the State

ARTICLE 20 SEVERABILITY

If any term or provision of this Agreement is ptoked by the laws of the State of Mississippi or
declared invalid or void by a court of competemnisdiction, the remainder of this Agreement
shall be valid and enforceable to the fullest eixfmrmitted by law, provided that the State’s
purpose for entering into this Agreement can bl fathieved by the remaining portions of the
Agreement that have not been severed.

ARTICLE 21 CAPTIONS
The captions or headings in this Agreement aredorenience only and in no way define, limit,
or describe the scope or intent of any provisiosamtion of this Agreement.

ARTICLE 22 HOLD HARMLESS

To the fullest extent allowed by law, Seller shatlemnify, defend, save and hold harmless,
protect, and exonerate Purchaser, ITS and the, StstBoard Members, officers, employees,
agents, and representatives from and against adyalinclaims, demands, liabilities, suits,
actions, damages, losses, costs, and expense®nyf lend and nature whatsoever, including,
without limitation, court costs, investigative feaad expenses, attorney fees, and claims for
damages arising out of or caused by Seller antdgrartners, principals, agents, employees, or
subcontractors in the performance of or failurpeédorm this Agreement.

ARTICLE 23 THIRD PARTY ACTION NOTIFICATION

Seller shall notify Purchaser in writing within &y5) business days of Seller filing bankruptcy,
reorganization, liquidation or receivership prodagd or within five (5) business days of its
receipt of notification of any action or suit beifigd or any claim being made against Seller or
Purchaser by any entity that may result in litigatrelated in any way to this Agreement and/or
which may affect the Seller’s performance undes thgreement. Failure of the Seller to provide
such written notice to Purchaser shall be constlarmaterial breach of this Agreement and the
Purchaser may, at its sole discretion, pursueigtsts as set forth in the Termination Article
herein and any other rights and remedies it mag ladaw or in equity.

ARTICLE 24 AUTHORITY TO CONTRACT

Seller warrants that it is a validly organized Imesis with valid authority to enter into this

Agreement, that entry into and performance undierAlgreement is not restricted or prohibited
by any loan, security, financing, contractual, othes agreement of any kind, and

notwithstanding any other provision of this Agreemi® the contrary, that there are no existing
legal proceedings or prospective legal proceediagber voluntary or otherwise, which may

adversely affect its ability to perform its obligats under this Agreement.

ARTICLE 25 NOTICE

Any notice required or permitted to be given unttes Agreement shall be in writing and
personally delivered or sent by electronic meansyiged that the original of such notice is sent
by certified United States mail, postage prepagtiirn receipt requested, or overnight courier
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with signed receipt, to the party to whom the retshould be given at their business address
listed herein. ITS’ address for notice is: Craigdgeron, Ph.D., Executive Director, Mississippi
Department of Information Technology Services, 3E&stwood Drive, Jackson, Mississippi
39211. Purchaser’s address for notice is: Ms. Jungth, Chief Operating Officer, University of
Mississippi Medical Center, 2500 North State Strdatkson, Mississippi 39216. The Seller's
address for notice is: INSERT NAME, TITLE, & ADDRESOF VENDOR PERSON FOR
NOTICE. Notice shall be deemed given when actuadlyeived or when refused. The parties
agree to promptly notify each other in writing ofyachange of address.

ARTICLE 26 RECORD RETENTION AND ACCESS TO RECORDS

Seller shall establish and maintain financial rdsprsupporting documents, statistical records
and such other records as may be necessary totrgfigoerformance of the provisions of this
Agreement. The Purchaser, ITS, any state or fedgexicy authorized to audit Purchaser, and/or
any of their duly authorized representatives, sthaVe unimpeded, prompt access to this
Agreement and to any of the Seller’s proposalskbpdocuments, papers and/or records that are
pertinent to this Agreement to make audits, copeaminations, excerpts and transcriptions at
the State’s or Seller’s office as applicable wh&neh records are kept during normal business
hours. All records relating to this Agreement slualretained by the Seller for three (3) years
from the date of receipt of final payment undes tAigreement. However, if any litigation or
other legal action, by or for the state or fedg@mlernment has begun that is not completed at the
end of the three (3) year period, or if an auditliing, litigation or other legal action has notee
resolved at the end of the three (3) year pertoely¢cords shall be retained until resolution.

ARTICLE 27 INSURANCE

Seller represents that it will maintain workers'mggensation insurance as prescribed by law,
which shall inure to the benefit of Seller’s penseh as well as comprehensive general liability
and employee fidelity bond insurance. Seller wilpon request, furnish Purchaser with a
certificate of conformity providing the aforesaioverage.

ARTICLE 28 DISPUTES

Any dispute concerning a question of fact undes #hgreement, which is not disposed of by
agreement of the Seller and Purchaser, shall bigletbdy the Executive Director of ITS or
his/her designee. This decision shall be reducedit;ng and a copy thereof mailed or furnished
to the parties. Disagreement with such decisiorither party shall not constitute a breach under
the terms of this Agreement. Such disagreeing peirgll be entitled to seek such other rights
and remedies it may have at law or in equity.

ARTICLE 29 COMPLIANCE WITH LAWS

Seller shall comply with and all activities undbistAgreement shall be subject to all Purchaser
policies and procedures and all applicable fedstate, and local laws, regulations, policies, and
procedures as now existing and as may be amendaddified. Specifically, but not limited to,
Seller shall not discriminate against any employew shall any party be subject to
discrimination in the performance of this Agreembéetause of race, creed, color, sex, age,
national origin, or disability.
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ARTICLE 30 CONFLICT OF INTEREST

Seller shall notify Purchaser of any potential tiohbf interest resulting from the representation
of or service to other clients. If such conflictnoat be resolved to Purchaser's satisfaction,
Purchaser reserves the right to terminate this éxgsnt.

ARTICLE 31 SOVEREIGN IMMUNITY
By entering into this Agreement with Seller, that8tof Mississippi does in no way waive its
sovereign immunities or defenses as provided by law

ARTICLE 32 CONFIDENTIAL INFORMATION

32.1 Seller shall treat all Purchaser data and infoilonato which it has access by its
performance under this Agreement as confidentidlsdrall not disclose such data or information
to a third party without specific written conseritRurchaser. In the event that Seller receives
notice that a third party requests divulgence officential or otherwise protected information
and/or has served upon it a subpoena or otherlyasisued administrative or judicial process
ordering divulgence of such information, Sellerlspeomptly inform Purchaser and thereafter
respond in conformity with such subpoena to themixtnandated by state and/or federal laws,
rules, and regulations. This Article shall survilee termination or completion of this
Agreement, shall continue in full force and effeantd shall be binding upon the Seller and its
agents, employees, successors, assigns, subcorgragtany party or entity claiming an interest
in this Agreement on behalf of or under the rigbtshe Seller, following any termination or
completion of this Agreement.

32.2 Seller acknowledges and agrees that UMMC’s confidennformation includes all
medical and other personal or private informatibtUMMC and any of the customers, insured,
patients, physicians, employees or otherwise of UBJMsed or gained by Seller during the
performance of this Agreement or in any other manfiBersonal Privacy Information”).
Seller's obligations with respect to the Personaldey Information are not subject to the
exclusions set forth below and are not limitedumadion or in any other way.

32.3 Seller and UMMC shall not be obligated to treatcasfidential and proprietary any

information disclosed by the other party (“the Dising Party”) which: (a) is or becomes known
to the public without fault or breach of the pargceiving confidential information of the

Disclosing Party (“the Recipient”); (b) is furnishéy the Disclosing Party to third parties
without restriction on subsequent disclosure; lie) Recipient obtains from a third party without
restriction on disclosure and without breach ofoa-disclosure obligation; (d) is already in the
Recipient’s possession without an obligation offmentiality; or (e) is independently developed
by Recipient without reliance on the confidentrg#brmation.

32.4 Upon termination of this Agreement or upon demanmerdfore, each party agrees to
promptly return to the other party all confidentiaformation of the other party, including all
copies thereof in any form, and to certify to thieev party in writing that it has not retained any
copies thereof.

32.5 With the exception of any attached exhibits whaie labeled as “confidential”, the
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parties understand and agree that this Agreemeadityding any amendments and/or change
orders thereto, does not constitute confidentidbrmation, and may be reproduced and
distributed by the State without notification tdI8e ITS will provide third party notice to Seller

of any requests received by ITS for any such cenfichl exhibits so as to allow Seller the
opportunity to protect the information by court erdas outlined in ITS Public Records
Procedures.

32.6 Protected Health Information (‘PHI”): To the extent required, UMMC and Seller
intend to comply with the applicable provisions tbe HIPAA Privacy Rule and Security
Regulations (45 CFR Parts 160, 162 and 164) (“EyivRule” and “Security Regulations”,
individually; or “Privacy and Security Regulationgollectively) and the applicable provisions
of the Health Information Technology for EconomimdaClinical Health Act, Title XllI of the
American Recovery and Reinvestment Act of 2009,. RulNo. 111-5 (the “HITECH Act”) as
further defined in the Business Associate Addenduhen applicable attached hereto as Exhibit
B, or as executed by the parties separate fromAiinisement, as the case may be.

ARTICLE 33 EFFECT OF SIGNATURE

Each person signing this Agreement representshbabr she has read the Agreement in its
entirety, understands its terms, is duly authorite@xecute this Agreement on behalf of the
parties, and agrees to be bound by the terms oeutdierein. Accordingly, this Agreement shall

not be construed or interpreted in favor of or agathe State or the Seller on the basis of
draftsmanship or preparation hereof.

ARTICLE 34 OWNERSHIP OF DOCUMENTS AND WORK PRODUCTS

All data, electronic or otherwise, collected by I8&eland all documents, notes, programs,
databases (and all applications thereof), filgsoms, studies, and/or other material collected and
prepared by Seller in connection with this Agreetnesmether completed or in progress, shall be
the property of Purchaser upon completion of thire&@ment or upon termination of this
Agreement. Purchaser hereby reserves all rightisetalatabases and all applications thereof and
to any and all information and/or materials pregareconnection with this Agreement. Seller is
prohibited from use of the above described inforomataind/or materials without the express
written approval of Purchaser.

ARTICLE 35 NON-SOLICITATION OF EMPLOYEES

Seller agrees not to employ or to solicit for enyptent, directly or indirectly, any of the

Purchaser's employees until at least one (1) ydtar dhe expiration/termination of this

Agreement, unless mutually agreed to the contnaryriting by the Purchaser and the Seller,
and provided that such an agreement between theserttities is not a violation of the laws of
the State of Mississippi or the federal government.

ARTICLE 36 ENTIRE AGREEMENT

36.1 This Agreement constitutes the entire agreemetiieparties with respect to the subject
matter contained herein and supersedes and replangs and all prior negotiations,
understandings, and agreements, written or oréldsa the parties relating hereto, including all
terms of any unsigned or “shrink-wrap” license ua#d in any package, media, or electronic
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version of Seller-furnished software, or any “clwkap” or “browse-wrap” license presented in
connection with a purchase via the Internet. Th® RlI6. 3722 and Seller's Proposal in response
to RFP No. 3722 are hereby incorporated into andenagpart of this Agreement.

36.2 The Agreement made by and between the partietohshall consist of and precedence is
hereby established by the order of the following:

A. This Agreement signed by both parties;

B. Any exhibits attached to this Agreement;

C. RFP No. 3722 and written addenda; and

D. Seller's Proposal, as accepted by Purchasersporse to RFP No. 3722.

36.3 The intent of the above listed documents is téuinhe all items necessary for the proper
execution and completion of the services by théeGelhe documents are complementary, and
what is required by one shall be binding as if negliby all. A higher order document shall
supersede a lower order document to the extenssageto resolve any conflict or inconsistency
arising under the various provisions thereof, pitedi, however, that in the event an issue is
addressed in one of the above mentioned documents mot addressed in another of such
documents, no conflict or inconsistency shall bended to occur by reason thereof. The
documents listed above are shown in descending ofd&iority, that is, the highest document
begins with the first listed document (“A. This Agment”) and the lowest document is listed
last (“D. Seller’'s Proposal”).

ARTICLE 37 STATE PROPERTY AND LOCATION OF WORK

37.1 Seller shall be responsible for the proper custoflyany Purchaser-owned property
furnished for Seller’s use in connection with wadeformed pursuant to this Agreement. Seller
shall reimburse the Purchaser for any loss or damagmal wear and tear excepted.

37.2 All work provided in connection with this contrawill be required to be performed on-
site in the Purchaser’s offices in Jackson, Miggssunless written approval is received from
the State. Seller accepts full responsibility fbrpaoblems arising out of a decision to perform
off-site work.

ARTICLE 38 SURVIVAL

Articles 9, 10, 11, 18, 22, 26, 31, 32, 34, 35, aliabther articles, which by their express terms
so survive or which should so reasonably survilig)lsurvive any termination or expiration of
this Agreement.

ARTICLE 39 DEBARMENT AND SUSPENSION CERTIFICATION

Seller certifies that neither it nor its principa{a) are presently debarred, suspended, proposed
for debarment, declared ineligible, or voluntardycluded from covered transactions by any
federal department or agency; (b) have, withinrag¢l(3) year period preceding this Agreement,
been convicted of or had a civil judgment rendeagdinst them for commission of fraud or a
criminal offense in connection with obtaining, atfging to obtain, or performing a public
(federal, state, or local) transaction or conttaader a public transaction; violation of federal or
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state anti-trust statutes or commission of embezate, theft, forgery, bribery, falsification or
destruction of records, making false statementggeoeiving stolen property; (c) are presently
indicted of or otherwise criminally or civilly chged by a governmental entity with the
commission of fraud or a criminal offense in cortreetwith obtaining, attempting to obtain, or
performing a public (federal, state, or local) saction or contract under a public transaction;
violation of federal or state anti-trust statutescommission of embezzlement, theft, forgery,
bribery, falsification or destruction of recordsaking false statements, or receiving stolen
property; and (d) have, within a three (3) yeaiqeepreceding this Agreement, had one or more
public transactions (federal, state, or local) ieated for cause or default.

ARTICLE 40 COMPLIANCE WITH ENTERPRISE SECURITY POLI CY

Seller and Purchaser understand and agree thabdillcts and services provided by Seller under
this Agreement must be and remain in compliancd whe State of Mississippi’s Enterprise
Security Policy. The parties understand and atireethe State’s Enterprise Security Policy is
based on industry-standard best practices, pokryd guidelines at the time of contract
execution. The State reserves the right to inteda new policy during the term of this
Agreement and require the Seller to comply withsamthe event the industry introduces more
secure, robust solutions or practices that fat#lita more secure posture for the State of
Mississippi.

ARTICLE 41 STATUTORY AUTHORITY

By virtue of Section 25-53-21 of the Mississippid@oAnnotated, as amended, the Executive
Director of ITS is the purchasing and contractirgera for the State of Mississippi in the
negotiation and execution of all contracts for thequisition of information technology
equipment, software, and services. The parties retaded and agree that ITS as contracting
agent is not responsible or liable for the perfarogaor non-performance of any of Purchaser’s
or Seller’s contractual obligations, financial eherwise, contained within this Agreement.
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For the faithful performance of the terms of thigréement, the parties have caused this
Agreement to be executed by their undersigned septatives.

State of Mississippi, Department of INSERT VENDOR NAME
Information Technology Services, on
behalf of University of Mississippi Medical

Center
By: By:
Authorized Signature Authorized Signature
Printed Name: Craig P. Orgeron, Ph.D. Printed Name:
Title: Executive Director Title:
Date: Date:
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EXHIBIT A
PAYMENT SCHEDULE
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EXHIBIT B
BUSINESS ASSOCIATE ADDENDUM
ADDENDUM
Addendum No.:
BAA
BACKGROUND

WHEREAS, The University of Mississippi Medical Center (“UMMC and
(“Vendor”) are parties ta teatain Software Turnkey Agreement
dated , (the “Agreementitsymnt to which Vendor provides
certain services to UMMC and, in connectlon witbgl services, UMMC discloses to Vendor
certain information (“Protected Health Informatioor’ “PHI”) that is subject to protection under
the Health Insurance Portability and Accountabilitgt of 1996, (as may be now or hereafter
amended or modified, “HIPAA”). Vendor acknowledgdg®t as a Business Associate, it is
responsible to comply with the HIPAA Security andvBcy regulations, pursuant to Subtitle D
of the Health Information Technology for EconomiedaClinical Health Act (“HITECH"),
including Sections 164.308, 164.310, 164.312, a3 6 of title 45 of the Code of Federal
Regulations, effective upon the applicable compkadates set forth in HITECH 8§ 13423 (the
“Effective Time”); and

WHEREAS, Vendor, as a recipient of protected informationnfr& MMC, is a “Business
Associate” as that term is defined in HIPAA and ulatjons promulgated by the U.S.
Department of Health and Human Services to implénsertain provisions of HIPAA (herein
“HIPAA Regulations”); and

WHEREAS, pursuant to the HIPAA regulations, all Business dksates of entities such as
UMMC must agree in writing to certain mandatory\pstons regarding the Use and Disclosure
of individually identifiable health information; dn

WHEREAS, the purpose of this Addendum is to satisfy the irequents of the HIPAA and
HITECH Regulations.

NOW, THEREFORE, in consideration of the foregoing and of the desifeUMMC and
Vendor to continue providing or receiving serviegsler the Agreement, the parties agree as
follows effective as of the Effective Time:

1. Unless otherwise provided in this Addendum, tediged terms have the same meaning as set
forth in the HIPAA Regulations. The term “UMMC” dhdurther include any affiliate of the
UMMC, and “Administrative Safeguards” shall haveetlsame meaning as the term
“administrative safeguards” as defined in HIPAA lwihe exception that it shall apply to the
management of the conduct of Vendor’s workforctheaathan UMMC’s workforce, in relation
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to the protection of that information.

2. Vendor specifically agrees that it will compiyall material respects with HIPAA when Using
or Disclosing PHI received by Vendor from or on aékélof UMMC, including:

a. not Use or further Disclose PHI other than asnfited or required by the Agreement
or as required by law;

b. use appropriate safeguards to prevent Use atd3isre of PHI other than as provided
for by the Agreement;

c. report to UMMC any use or disclosure of the Pl provided for by the Agreement
of which Vendor becomes aware;

d. ensure that any agents, including a subconmatiovhom it provides PHI received
from, or created or received by Vendor on behalfWfIMC agrees in writing to the

same restrictions and conditions that apply toMkador with respect to such PHI and
Vendor will identify all such agents and subcontnes to UMMC,;

e. as required under and within the period of tipermitted under 45 C.F.R.
8164.524,Vendor shall permit any individual who$#l B maintained by Vendor to have
access to and to obtain a copy of his or her RHIhé format requested unless it is not
readily producible in such format, in which casehall be produced in hard copy format.
The foregoing shall be applicable only if the retorof Vendor are considered a
Designated Record Set at the time of the requestddr may charge a reasonable, cost-
based fee as permitted under 45 C.F.R., §164.524);(e

f. for so long as PHI of an individual is maintainén a Designated Record Set
maintained for UMMC, grant an individual the rigld amend his or her PHI and
incorporate any amendments to the PHI in accordantbe45 C.F.R. §164.526;

g. make available the information required to pdevan accounting of Disclosure in
accordance with 45 C.F.R. 8164.528. Such an acrausihall provide:

The date of each Disclosure

The name and address of the organization or peéose@hom the Protected
Health Information was Disclosed;

A brief description of the information Disclosed,;

Disclosures, other than those made at the reqfigst endividual, the
purpose for which the information was Disclosedaocopy of the request or
authorization for Disclosure.

Vendor will provide the above accounting to UMMCmaemptly as possible, but in any
event no later than thirty (30) days after UMMGCegjuest therefore.
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h. make its internal practices, books, and recoetiging to the Use and Disclosure of
PHI received from, or created or received by Veratobehalf of UMMC available to the
Secretary of the U.S. Department of Health and HurB&rvices for purposes of
determining the UMMC'’s compliance with HIPAA; and

i. at termination of the Agreement, if feasibleturae or destroy all PHI received from, or
created or received by Vendor on behalf of UMMQ tha Vendor still maintains in any
form and retain no copies of such information bsuich return is not feasible, extend the
protections of the Agreement to make the returndestruction of the information
feasible;

J. use reasonable commercial efforts to mitigatg harmful effect that is known to
Vendor of a Use or Disclosure of PHI by Vendor ialation of the requirements of this
Addendum;

k. implement Administrative Safeguards, Physicde§aards, and Technical Safeguards
(the “Safeguards”) in accordance with HIPAA thaasenably and appropriately protect
the Confidentiality, Integrity, and Availability dElectronic Protected Health Information

that it creates, receives, maintains, or transontbehalf of UMMC, as required by 45

C.F.R. Part 164 Subpart C;

l. ensure that any agent and subcontractor to wendor provides Electronic Protected
Health Information agrees to implement reasonabteappropriate safeguards to protect
Electronic PHI;

m. make its policies, procedures, and documentatemuired by the Security Rule
relating to the Safeguards available to the Segreihthe Department of Health and
Human Services for purposes of determining UMMGCdsnpliance with the Security
Rule;

n. request and Use or Disclose only the Minimumédsdsary amount of Protected Health
Information to serve the intended purposes of thee@ment;

0. Vendor will not export PHI, nor permit subcomtias or agents to export PHI beyond
the borders of the United States of America;

p. Vendor shall report promptly to UMMC any sucdak$Security Incident of which
Vendor becomes aware; provided, however, that matipect to attempted unauthorized
access, Use or Disclosure, modification, or destncof information or interference
with system operations in an information systenectfhig electronic PHI, such report to
UMMC will be made available upon request;

g. upon the Effective Time, if Vendor accesses,ntaas, retains, modifies, records,
stores, destroys, or otherwise holds, Uses or @8ssl Unsecured Protected Health
Information (as defined by HITECH Sec. 4402(h)(it)shall, following the discovery of
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a breach of such information, promptly notify UMMEsuch breach, but in any event no
later than fifteen (15) days of discovery. Suchiceshall include the identification of

each individual whose Unsecured PHI has been mrasonably believed by Vendor to
have been accessed, acquired, or Disclosed duraiglseach.

3. Vendor, in its capacity as Business Associat&JMMC, shall be permitted to Use and
Disclose PHI in a manner that would not violate tbguirements of the HIPAA Regulations as
follows:

i. for the proper management and administratiodesidor;
ii. to carry out the legal responsibilities of Vemgand
iii. to provide data aggregation services relatmghe health care operations of UMMC

4. Vendor and UMMC agree that UMMC is authorizeddominate the Agreement if UMMC
determines that Vendor has violated a material tefrihis Addendum in accordance with the
terms of the Agreement.

5. Vendor will defend and indemnify UMMC from andanst any and all claims, damages,
liabilities, losses and expenses (including reasienattorney’s fees) based upon or arising out of
Vendor’s alleged or actual improper Use or Disctesaf PHI. If UMMC requires, Vendor shall
obtain and maintain insurance coverage (if avaatsigainst Vendor’'s improper Use and
Disclosures of PHI. Any insurance coverage shath@aJMMC as an additional insured.
Promptly following UMMC'’s written request, Vendohal deliver to UMMC a certificate
evidencing UMMC'’s maintenance of such insurancee fidregoing provisions of this Section 5
shall survive termination or expiration of the Agneent.

6. Except as modified herein, the terms of the Agrent remain in full force and effect.
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IN WITNESS WHEREOF, UMMC and Vendor have executed this Addendum akeftiy
and year first written above by their duly authedzepresentatives.

UNIVERSITY OF MISSISSIPPI MEDICAL CENTER  VENDOR:

By: By:
Carol Denton, Name:
Chief Integrity and Compliance Officer Title:
Office of Integrity and Compliance Date:
University of Mississippi Medical Center

Date:
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PROJECT NUMBER 39853
SOFTWARE LICENSE AND APPLICATION SERVICE PROVIDER AGREEMENT
BETWEEN
INSERT VENDOR NAME
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY S ERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER

This Software License and Application Service PdeviAgreement (hereinafter referred to as
“Agreement”) is entered into by and between, INSERFENDOR NAME, a INSERT STATE
OF INCORPORATION corporation having its principdge of business at INSERT VENDOR
STREET ADDRESS (hereinafter referred to as “Licefjscand Mississippi Department of
Information Technology Services having its printipkace of business at 3771 Eastwood Drive,
Jackson, Mississippi 39211 (hereinafter referredaso“ITS”), as contracting agent for the
University of Mississippi Medical Center, located 2500 North State Street, Jackson,
Mississippi 39216 (hereinafter referred to as “bieee” and/or “UMMC”). ITS and UMMC are
sometimes collectively referred to herein as “State

WHEREAS, UMMC, pursuant to Request for Proposals (“RFP”) R601 requested proposals
for the services of a contractor to host and mainéam Application Service Provider (“ASP”)
solution for a Physician Credentialing/Privilegifgstem; and

WHEREAS, Licensor was the successful proposer in an opénahd competitive procurement
process to provide the software and services destherein;

NOW THEREFORE, in consideration of the mutual understandingsimeses and agreements
set forth, the parties hereto agree as follows:

ARTICLE 1 DEFINITIONS

1.1  “Active User” means UMMC employees actively participating on $flystem in any
given month of operation, who shall be bound to térens and conditions of this Agreement.
Licensor does not impose a limit on the number ofivie Users accessing or registering to use
the system.

1.2 “Available Date” means the date upon which Licensor notifies UMM& the Software
may be accessed on the Licensor's ASP server anll@khay begin acceptance testing.

1.3 “Content” means any content provided by or through Activergddor use with the
Software.

1.4 “Documentation” means the published user and technical manualslecwimentation
that Licensor makes generally available for thet#arfe; the help files included within the
Software, and any files containing presentationemi@is or manuals or other related materials to
train and educate Licensee and the Active Useth®nse of the Software.
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15 “Enhancements” means the corrections, updates, upgrades or nesiomsr of the
Software or Documentation that Licensor may provalkicensee under this Agreement.

1.6  “Licensee”means the University of Mississippi Medical Center employees, and any
third party consultants or outsourcers engaged BWIQ who have a need to know and who
shall be bound by the terms and conditions of Agigeement.

1.7  “Licensor” meansNSERT VENDOR NAME, and its successors and assigns.

1.8  “Products” means the Software, Documentation, Correctionfiakcements and any
copy of the Software, Documentation, Correctiom€&mhancements provided by the Licensor.

1.9 “Services” means any on-line user access, customizationsyfane development,
consulting, education, ASP installation, system iadstration, training, maintenance, support,
and Help Desk services provided by Licensor to hsee.

1.10 “Software” means the machine-readable object code versidneofomputer programs
whether embedded on disc, tape or other media fgethe management of the web-based
Physician Credentialing/Privileging System and Supgd Interfaces (and any Documentation
and help files within the Software), including aByphancements provided pursuant to the
maintenance and support terms identified herein.

1.11 *“Software Error” means a reproducible defect or combination theiredie Software
that results in a failure of the Software when ugsediccordance with the Documentation.
Software Errors do not include those errors causgda) Licensee’s negligence, (b) any
unauthorized modification or alteration Licenseekesato the Software, (c) data that does not
conform to Licensor’s specified data format, (dexgior error, or (€) use not conforming to the
Licensor’s supported technical environment spetifirethe Documentation.

1.12 “Supported Interfaces” means application-based interfaces (API), netwarkqggols,
data formats, database schemas, and file formad ums the Software as described in the
Documentation.

ARTICLE 2 PERIOD OF PERFORMANCE

2.1 Unless this Agreement is extended by mutual agee¢ror terminated as prescribed
elsewhere herein, this Agreement shall begin ondtte it is signed by all parties and shall
continue in effect until the Licensor completestallks required herein pursuant to the project
work plan, including services during the three y8ar hosting term. The web-based Physician
Credentialing/Privileging system, as customized tbe State of Mississippi, must be
implemented; fully functional; accepted by UMMC,daall tasks (excluding hosting) required
herein, including but not limited to developmentrefuired interfaces and training, completed
on or before March 31, 2013, unless a change sndhie is mutually agreed to in writing by the
State and the Licensor. At the end of the threey&r initial ASP services term, the ASP
services may, upon the written agreement of thégsarbe renewed under the same terms and
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conditions for two (2) additional one-year tern@ne hundred and eighty (180) days prior to the
expiration of the initial hosting term or any reravihosting term of this Agreement, Licensor
shall notify UMMC and ITS of the impending expi@tiand UMMC shall have sixty (60) days

in which to notify Licensor of its intention to bér renew or cancel the ASP services.

2.2  This Agreement will become a binding obligationtbe State only upon the issuance of
a valid purchase order by UMMC following contrageeution and the issuance by ITS of the
CP-1 Acquisition Approval Document.

ARTICLE 3 SCOPE OF SERVICES

3.1 The Licensor agrees to provide to UMMC an ASP tas@hysician
Credentialing/Privileging system and Services assbeaiated deliverables required to provide,
host and maintain a web based application for UMaéQlescribed in this Agreement. While the
scope of work for this project is defined by thentact documents set forth herein in the article
titled “Entire Agreement”, a summary of such woskoutlined in Article 3.5 below.

3.2  The Licensor acknowledges that UMMC intends tatigvely involved in the day-to-day
progress of the project. The Licensor agrees toljggin UMMC'’s approval of all tasks and the
time schedule for completion of said tasks priorccomnmencing performance, if not already
contained in the approved project work plan; (b)kenavailable to the State project team
members all project work papers and work-in-progjfes review; (c) ensure that the Licensor
Project Manager works closely together with thete&Sfroject Manager, (d) provide UMMC
access to the host website; (e) meet with UMMC oegallar basis at a mutually agreeable time,
and as otherwise requested by UMMC, to discusstidies of the project, and (f) if required by
UMMC, submit written project status reports.

3.3 The parties understand and agree that the prajeali be structured with interim
deliverables as set forth in the agreed upon projemrk plan so as to allow UMMC an
opportunity to accept or reject the deliverablesluding but not limited to, specifications,
requirement definitions, process designs, datayaes) web layouts, screen layouts, and report
layouts. The actual customizations shall not begitil after UMMC has communicated its
conceptual approval of the results the Licensonpl® provide. UMMC shall have ten (10)
business days to review interim materials, whichen® period can only be reduced by mutual
agreement of the Licensor and UMMC.

3.4 ltis understood by the parties that the projeatknplan must be in place within fifteen
(15) business days of execution of this Agreemeadtior to any other work being performed.
Once this mutually agreed upon project work plahicW will identify specific time frames and
deliverable target dates for this project, has beeveloped, it will be incorporated into and
made a part of this Agreement. The dates in thgeegrravork plan will define the agreed upon
period of performance. The parties acknowledge thatproject work plan will evolve and
change from time to time upon the mutual writteneagnent of both parties. The parties agree
that the deliverables and schedule set forth irlatest version of the project work plan will take
precedence over any prior plans.
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Licensor shall be responsible for the following:

A. Ensuring that all deliverables are complete aneépted by UMMC pursuant to

the mutually agreed upon project work plan;

B. Ensuring that the host site complies with PrioringOof the World Wide Web

Consortium’s (W3C’s) Web Accessibility Initiativend guidelines in Section 508 of the
Rehabilitation Act that are not covered in W3C Rty

C. Ensuring that the site is accessible through UMMGLiblished universal resource
locator (“URL”) rather than through Licensor’s s#éddress;
D. Reviewing with UMMC the Content a minimum of oncej@arter to ensure that

the Content remains timely and accurate and regdunagreement with UMMC as to
reasonable timelines for implementing Content upsldelivered to the Licensor that will
be posted on the site;

E. Tracking date sensitive items to ensure timely tggja

F. All Content provided by the Licensee and colledbgdhe Software shall remain
the sole and exclusive property of the Licenseeorlghe termination or expiration of
this Agreement, Licensor shall provide such Conianits possession to the Licensee
pursuant to a mutually agreed upon release schetdW®IC, at UMMC’s expense,
reserves the right to conduct an audit to enswaed data has been returned to UMMC
or destroyed,;

G. Working with UMMC to achieve access rates that ni#diMC’s needs;

H. Providing security for the host site that is agbdeao UMMC with Licensor
responsible for all necessary equipment and softwelated to security;

l. Maintaining the accessibility of the site twenty#fq24) hours a day, seven (7)
days a week at an uptime rate of 99% or greatbjesuto the limitations set forth in this
Agreement, including but not limited to, those irtiéle 4.4;

J. Completing daily backups of the site;

K. Notifying UMMC at least three (3) business day®opto any anticipated service
interruption, with said notice containing a genel@scription of the reason for the service
interruption;

L. Proposing and adhering to a disaster recovery @hahproviding access to such
plan to the State, all at Licensor’s expense;

M. Participating with UMMC in disaster recovery plangiand testing based on a
mutually agreed upon schedule;

N. Maintaining the confidentiality of the data entered

0. Providing UMMC access to all of the technical imf@tion concerning operation
of the site, including but not limited to, servepesifications, Internet connection
information, personnel requirements and softwang@ementations;

P. Identifying any commercially available software, bgndor and version number,
integrated into the Products and describing théiquéar functionality of any software
that is proprietary to the Licensor;

Q. Maintaining the host site, with the cost for suaport, maintenance, and hosting
for years following the initial three (3) year pmdinot increasing annually beyond five
percent (5%) or the percent increase in the consupniee index for all Urban
Consumers, US City Average (C.P.1.-U) for the pdacg year, whichever is less;
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Providing 24x7x365 support of the web site, inchgdsub-domain support;
Providing redundant internet connections;

Providing Dual T1 or greater connectivity;

Providing FTP and remote configuration access;

Providing SSL secure server support;

Providing monthly reports containing line utilizai, site availability statistics,
network usage, security user access reports atehsygrformance data to UMMC;

X. Maintaining sufficient bandwidth and server capatit meet UMMC and Active
Users’ demand as it may fluctuate and increasenguhie term of this Agreement, and
Y. Ensuring that upon termination or expiration ostigreement that transition of
the site from the Licensor to UMMC or to a succedsust will be accomplished at no
expense to UMMC, and with minimal interruption diet site’s accessibility and
insignificant changes in the site’s appearancefanctionality.

s<ciuvx

3.6 In the event Licensor creates any revisions tapgrades of the system, Licensor shall
provide Licensee thirty (30) days written notificat of such revision or upgrade, and shall, upon
request of Licensee, furnish such revision or upgri Licensee free of charge as part of the
ASP fees.

ARTICLE 4 SCOPE OF LICENSE AND HOSTING SERVICES

4.1 Subject to the terms and conditions of this Agresinéicensor hereby grants to
Licensee a non-exclusive and non-transferable dedn access the Software over the Internet
and to use it for Licensee’s business operatiosuse it on the Licensor’'s host server for the
initial term of the Agreement and any subsequeméwal hosting terms in accordance with, and
subject to, the terms and conditions set forthhia Agreement. Licensee and Active Users are
granted access to the Software, Products and $ertieenty-four (24) hours a day, seven (7)
days a week, three hundred and sixty five (365)sdayyear, subject to regularly scheduled
maintenance and required repairs. The terms anditamms of this Agreement will apply to any
Enhancements or additional Software Products Leemnsay procure from Licensor.

4.2  Licensor will provide Licensee storage space on arwkss to Licensor’'s Software via
the Internet and provide Internet access to théw@oé to the Active Users through Licensor’s
site (“ASP Services”).

4.3 In connection with the ASP Services, Licensor wilbvide and maintain all Software
and hardware, including, but not limited to, thervee hardware and software,
telecommunications hardware and software, sechatgware and software and other software
that is reasonably necessary to operate and naih@iSoftware.

4.4  The Software will be accessible at least ninetyerpercent (99%) of the time, twenty-
four (24) hours a day, seven (7) days a week, éxoepscheduled maintenance and required
repairs, and except for any loss or interruptiorthef ASP Services due to causes beyond the
control of Licensor. In the event that UMMC or awcti&ke User is unable to achieve the 99%
application availability during any given month,cixding scheduled maintenance, required
repairs, and unavailability due to causes beyor&d dbntrol of Licensor, the Licensor shall

76



RFP No.: 3722

Attachment A: Sandard Contracts
Project No.: 39853

Revised: 10/23/2012

reimburse UMMC twenty five percent (25%) of the rtidp ASP hosting fees for each twenty-
four (24) hour day during which there were any decits of unavailability. Licensor shall
maintain the server at a secured location withricéet! access.

4.5 Licensor shall provide the Licensee with its staddaanaged firewall service, which

shall enable secure delivery of Licensor’'s appitaservices using fully redundant hardware-
based firewalls. Licensor's managed firewall seswdll be available twenty-four (24) hours a
day, seven (7) days a week.

4.6 The use of the Software by Active Users will bevgrned solely by the terms and
conditions of this Agreement.

4.7 Licensor acknowledges that the Content is andl skatain the sole and exclusive
property of Licensee. Further, Licensor acknowledgeat the Content may contain valuable
trade secrets of Licensee and Licensor agrees iatairathe confidentiality of the Content and
shall not make the Content publicly available ex@pmay be necessary in performing the ASP
Services.

4.8 Licensee acknowledges that the Software Produets rémain the exclusive property of
Licensor. Licensee agrees that except as notednhetewill not otherwise copy, translate,
modify, adapt, decompile, disassemble or reverg@err any of the Software without the prior
written consent of Licensor.

4.9 Data Storage Location: It is agreed that the Statata must, at all times, be housed in a
physical storage location within the United States.

4.10 Access to Data: The State, at its sole discretiball have the right to access and retrieve
its data as determined necessary by the State.

4.11 Data Breaches: Should Licensor experience a datech or unauthorized access to the
State’s data, Licensor must notify the State asddfin Section 75-24-29 of the Mississippi
Code Annotated, as amended.

4.12 Security & Infrastructure Audit: A third-party praler approved by Licensor and the
State, shall have the right to perform a one-tinmsite audit and/or inspection related to
Licensor’s infrastructure and security, includingt mot limited to penetration testing and
vulnerability assessments. Any such audit and/epention shall be conducted at Licensor’'s
expense. Any reports produced from these auditsrapections and resulting remediation plans
shall be provided to the State for review.

ARTICLE 5 DELIVERY; RISK OF LOSS, AND ACCEPTANCE

5.1 Licensor shall deliver, install, and make avaiathie Software and Documentation to the
Licensor’'s hosting environment, except as othervgipecified, and pursuant to the delivery
schedule mutually agreed to by the parties.
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5.2  Licensor shall assume and bear the entire rislosg bnd damage to the Products from
any cause whatsoever while in transit and atraks throughout Licensor’s possession thereof.

5.3 UMMC shall have thirty (30) calendar days aftee tAvailable Date to evaluate and

conduct the final acceptance testing of the Softwtar confirm that it performs without any

defects and performs in accordance with the remergs of this Agreement. UMMC shall

immediately thereafter notify Licensor of any degein the Software, which must be corrected.
Thereatfter, Licensor shall have ten (10) business dn which to either repair or replace the
defective Software unless both parties agree tenelthis period, all at Licensor's expense. In
the event Licensor is unable to repair or replduee Software within this ten (10) day period,
UMMC may terminate this Agreement pursuant to teendination Article herein.

ARTICLE 6 CONSIDERATION AND METHOD OF PAYMENT

6.1 The total compensation to be paid to the LicensprUMMC for all development,
maintenance and ASP services, customizations, ptedtravel, performances and expenses
under this Agreement shall not exceed the specifedn of $INSERT TOTAL
COMPENSATION, and shall be payable as set fortthénPayment Schedule attached hereto as
Exhibit A.

6.2  Licensor shall submit invoices with the approgidbcumentation to UMMC monthly
for any month in which ASP services and/or othawviges are rendered. Licensor shall submit
invoices and supporting documentation to UMMC etmatally during the term of this
Agreement using the processes and proceduresfiddrity the State. UMMC agrees to make
payment in accordance with Mississippi law on “Tiyjn®ayments for Purchases by Public
Bodies”, Section 31-7-301, et seq. of the 1972 M&gpi Code Annotated, as amended, which
generally provides for payment of undisputed ameiyt UMMC within forty-five (45) days of
receipt of the invoice. Licensor understands anméegythat UMMC is exempt from the payment
of taxes. All payments shall be in United Statesency. Payments by state agencies using the
Statewide Automated Accounting System (“SAAS”) sl made and remittance information
provided electronically as directed by the Staféhese payments by SAAS agencies shall be
deposited into the bank account of the Licensdn@iae. No payment, including final payment,
shall be construed as acceptance of defectivecomplete work, and the Licensor shall remain
responsible and liable for full performance.

6.3  Acceptance by the Licensor of the last paymentfdua UMMC under this Agreement
shall operate as a release of all claims for momgginst the State by the Licensor and any
subcontractors or other persons supplying labonaterials used in the performance of the work
under this Agreement.

ARTICLE 7 WARRANTY
7.1  Licensor represents and warrants that it has itiife to license the Products provided
under this Agreement.

7.2  Licensor represents and warrants that the Proquotdded by Licensor shall meet or
exceed the minimum specifications set forth in RE¥® 3722 and Licensor's Proposal, as
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accepted by the State, in response thereto.

7.3 During the term of this Agreement, the Licensopresents and warrants that all
deliverables shall be free from any defect, deficie faultiness, imperfection, inadequacy,
incompleteness or other condition (collectivelyereéd to herein as “Defect”) which would
render any such deliverable inoperable in any wawldch would prevent full performance in
accordance with this Agreement. This warrantyudek, without limitation, correction of errors,
design deficiencies, performance deficiencies, @amcbrrect or defective Documentation,
including those found during acceptance testingplémentation, and the warranty period.
Acceptance testing shall not in any way relieveltitensor of its responsibilities to correct any
Defect during the warranty period. The Licensorllstepair any Defect at no cost to the State
within ten (10) business days of receiving noti¢ehe Defect from the State, unless UMMC
consents in writing to a longer period of repaindi In the event Licensor is unable to repair or
replace the Software within the mutually agreedrupme frame after receipt of notice of the
Defect, UMMC shall be entitled to a full refundfes paid and shall have the right to terminate
this Agreement in whole or in part as providedifothe Termination Article herein. Licensee’s
rights hereunder are in addition to any other gdtitensee may have.

7.4  During the term of this Agreement, the Licensqresents and warrants that its Services
hereunder shall be performed by competent persoanél shall be of professional quality

consistent with generally accepted industry stahsléor the performance of such Services and
shall comply in all respects with the requiremeotghis Agreement. For any breach of this

warranty, Licensor shall perform the Services againno cost to the State, or if Licensor is

unable to perform the Services as warranted, Laesisall reimburse the State the fees paid to
Licensor for the unsatisfactory Services.

7.5 Licensor represents and warrants that neitherSbftware, nor Enhancements shall
contain a disabling code, lockup program or deviegensor further agrees that it will not, under
any circumstances including enforcement of a vatidtract right, (a) install or trigger a lockup
program or device, or (b) take any step which wadaléiny manner interfere with Licensee’s
licensed use of the Software, or Enhancements amdiich would restrict Licensee from
accessing its data files or in any way interferéhwhe transaction of Licensee’s business. For
any breach of this warranty, Licensor at its expesisall, within ten (10) business days after
receipt of notification of the breach, deliver Puots to Licensee that are free of such disabling
code, lockup program or device.

7.6  Licensor represents and warrants that neitheStifevare, nor Enhancements delivered
to Licensee contain a computer virus. For purpaddhis provision, a computer virus shall be

defined as code intentionally inserted in the Safewor Enhancements that will damage or
destroy Licensee’s applications or data. For amadin of this warranty, Licensor at its expense
shall, within five (5) business days after rec@pnotification of the breach, deliver Products to

Licensee that are free of any virus, and shalldspansible for repairing, at Licensor’'s expense,
any and all damage done by the virus to Licensga#ss

7.7  The Licensor represents and warrants that, upomplasion of the project, the Licensor,
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and all subcontractors, if any, shall convey to UM Mopies of all interim reports, cost records,
data collection forms, and any working papers sigiport the final acceptance.

7.8  Licensor represents and warrants that it has addaatl necessary rights to permit use of
the graphics on the site and that the Licensor ginal/ide UMMC with evidentiary proof of
graphic licenses and releases. Further, the Licemgwesents and warrants that all Licensor-
supplied graphics and content contains no scangalolibelous material.

7.9  The Licensor represents and warrants that theatalles provided to UMMC under this
Agreement, and their use by Active Users, will mftinge or constitute an infringement of any
copyright, patent, trademark, servicemark, tradeeter other proprietary right of any person or
entity. Licensee agrees that it will promptly ngtificensor in writing of any such claim or
action of which it has knowledge, and that it witloperate fully in the defense and investigation
of the claim by supplying Licensor all relevant anmhation currently available and in its
possession, all at Licensor’s expense. Licensalt,gb the extent authorized by Mississippi law,
have sole control over the defense or settlemeahgpfsuch claim or action. Licensor, at its own
expense, shall defend or settle any and all inéningnt actions filed against Licensor or the State
which involve the deliverables or other items pd®d under this Agreement and shall pay all
settlements, as well as all costs, attorney fesmsages and judgment finally awarded against the
State. If, in any such suit arising from suchrolaihe continued use of the items for the purpose
intended is enjoined or threatened to be enjoingdaty court of competent jurisdiction,
Licensor shall, at its expense: (a) procure forSkegte the right to continue using such items, or
(b) modify or replace them with non-infringing itemvith equivalent functionality, or, to the
extent (a) or (b) cannot be done despite Licensamsmercially reasonable efforts, (c) refund to
the State the fees previously paid by the Stateéherinfringing Products. Said refund shall be
paid within ten (10) business days of notice to3kege to discontinue said use. In addition to the
foregoing, the Licensor shall indemnify the Stateccordance with the provisions of Article 18
herein.

7.10 Licensor represents and warrants that the hostpsivided by the Licensor shall be
reasonably expandable and scalable so UMMC cammddupport additional business functions
and users over time. It is understood and agreat ahy standard revisions, enhancements,
improvements, and upgrades to the licensed Softaaehost site equipment during the term of
this Agreement, including operating system, databaanagement system, and other software,
shall be provided by Licensor to UMMC at no addiabcost to UMMC.

7.11 Licensor represents and warrants that it preséaityand will continue to maintain, at its

own expense, throughout the term of this Agreemaiidl licenses for all software, trademarks,
service marks, patents and copyrighted materialaarydother proprietary information of a third

party that it will deploy in support of all prodgcticensor uses in the performance of this
Agreement.

7.12 If applicable under the given circumstances, Lioenspresents and warrants that it will
ensure its compliance with the Mississippi Emploginérotection Act, Section 71-11-1, et seq.
of the Mississippi Code Annotated (Supp2008), anidl register and participate in the status

80



RFP No.: 3722

Attachment A: Sandard Contracts
Project No.: 39853

Revised: 10/23/2012

verification system for all newly hired employe@$e term “employee” as used herein means
any person that is hired to perform work within Bt@ate of Mississippi. As used herein, “status
verification system” means the lllegal ImmigratiBeeform and Immigration Responsibility Act
of 1996 that is operated by the United States Deyart of Homeland Security, also known as
the E-Verify Program, or any other successor edeatr verification system replacing the E-
Verify Program. Licensor agrees to maintain recafdsuch compliance and, upon request of the
State and approval of the Social Security Admiaisdtn or Department of Homeland Security
where required, to provide a copy of each suchfigation to the State. Licensor further
represents and warrants that any person assigngmerform services hereunder meets the
employment eligibility requirements of all immigi@at laws of the State of Mississippi. Licensor
understands and agrees that any breach of thesentves may subject Licensor to the
following: (a) termination of this Agreement anceligibility for any state or public contract in
Mississippi for up to three (3) years, with noticesuch cancellation/termination being made
public, or (b) the loss of any license, permittifieation or other document granted to Licensor
by an agency, department or governmental entitytHferright to do business in Mississippi for
up to one (1) year, or (c) both. In the event astermination/cancellation, Licensor would also
be liable for any additional costs incurred by Btate due to contract cancellation or loss of
license or permit.

7.13 Licensor represents and warrants that the syst@vidad pursuant to this Agreement

will pass both internal security audits and indejmm security audits. For any breach of the
preceding warranty at any time during which theeysis covered by warranty and/or software
support, Licensor shall, at its own expense andoatost to Licensee, remediate any defect,
anomaly or security vulnerability in the system f®pairing and/or replacing any and all

components of the system necessary in order fasytstiem to be secure.

7.14 Licensor represents and warrants that no officia#raployee of Licensee or of ITS, and
no other public official of the State of Mississipgho exercises any functions or responsibilities
in the review or approval of the undertaking orrgiauig out of the project shall, prior to the

completion of said project, voluntarily acquire aogrsonal interest, direct or indirect, in this
Agreement. The Licensor warrants that it has remamey material conflict of interest prior to

the signing of this Agreement, and that it shall aoquire any interest, direct or indirect, which
would conflict in any manner or degree with thefpenance of its responsibilities under this
Agreement. The Licensor also warrants that ingedormance of this Agreement no person
having any such known interests shall be employed

7.15 The Licensor represents and warrants that no elesteappointed officer or other

employee of the State of Mississippi, hor any mandfeor delegate to Congress has or shall
benefit financially or materially from this Agreente No individual employed by the State of
Mississippi shall be admitted to any share or pathe Agreement or to any benefit that may
arise therefrom. The State of Mississippi maywbiten notice to the Licensor, terminate the
right of the Licensor to proceed under this Agreenikit is found, after notice and hearing by
the ITS Executive Director or his/her designeet gratuities in the form of entertainment, gifts,
jobs, or otherwise were offered or given by theehigor to any officer or employee of the State
of Mississippi with a view toward securing this A&gment or securing favorable treatment with
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respect to the award, or amending or making of daterminations with respect to the
performing of such contract, provided that the txise of the facts upon which the ITS
Executive Director makes such findings shall besgue and may be reviewed in any competent
court. In the event this Agreement is terminatedeurthis article, the State of Mississippi shall
be entitled to pursue the same remedies againstitkasor as it would pursue in the event of a
breach of contract by the Licensor, including pueidamages, in addition to any other damages
to which it may be entitled at law or in equity.

ARTICLE 8 EMPLOYMENT STATUS

8.1 Licensor shall, during the entire term of this &gment, be construed to be an
independent contractor. Nothing in this Agreemenhiended to nor shall be construed to create
an employer-employee relationship, or a joint vemtelationship.

8.2  Licensor represents that it is qualified to perfahe duties to be performed under this
Agreement and that it has, or will secure, if negde its own expense, applicable personnel who
shall be qualified to perform the duties requiredier this Agreement. Such personnel shall not
be deemed in any way, directly or indirectly, exgstg or by implication, to be employees of

Licensee.

8.3 Any person assigned by Licensor to perform theviSes hereunder shall be the
employee of Licensor, who shall have the sole rightire and discharge its employee. Licensee
may, however, direct Licensor to replace any oéitgloyees under this Agreement.

8.4  Licensor shall pay when due, all salaries and wagfeits employees and it accepts
exclusive responsibility for the payment of feddéredome tax, state income tax, social security,
unemployment compensation and any other withhoklthgt may be required. Neither Licensor
nor employees of Licensor are entitled to statieer@ient or leave benefits.

ARTICLE 9 BEHAVIOR OF EMPLOYEES/SUBCONTRACTORS

Licensor will be responsible for the behavior dfial employees and subcontractors while on the
premises of any Licensee location. Any employeesobcontractor acting in a manner
determined by the administration of that locatiomé detrimental, abusive or offensive to any of
the staff and/or students will be asked to leaeeptemises and may be suspended from further
work on the premises. All Licensor employees arateuatractors who will be working at such
locations shall be covered by Licensor's compreivengeneral liability insurance policy.

ARTICLE 10 MODIFICATION OR RENEGOTIATION

This Agreement may be modified only by written agnent signed by the parties hereto, and
any attempt at oral modification shall be void aridcho effect. The parties agree to renegotiate
the Agreement if federal and/or state revisionsany applicable laws or regulations make
changes in this Agreement necessary.

ARTICLE 11 AUTHORITY, ASSIGNMENT AND SUBCONTRACTS
11.1 In matters of proposals, negotiations, contraats resolution of issues and/or disputes,
the parties agree that Licensor represents allractotrs, third parties, and/or subcontractors
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Licensor has assembled for this project. The lseenis required to negotiate only with
Licensor, as Licensor's commitments are bindingathrproposed contractors, third parties, and
subcontractors.

11.2 Neither party may assign or otherwise transfes tAgreement or its obligations
hereunder without the prior written consent of thteer party, which consent shall not be
unreasonably withheld. Any attempted assignmentramsfer of its obligations without such
consent shall be null and void. This Agreement Ishalbinding upon the parties’ respective
successors and assigns.

11.3 Licensor must obtain the written approval of UMNdEfore subcontracting any portion
of this Agreement. No such approval by UMMC of aupcontract shall be deemed in any way
to provide for the incurrence of any obligation WMMC in addition to the total fixed price
agreed upon in this Agreement. All subcontractdl sheorporate the terms of this Agreement
and shall be subject to the terms and conditionthisf Agreement and to any conditions of
approval that UMMC may deem necessary.

11.4 Licensor represents and warrants that any subabnéigreement Licensor enters into
shall contain a provision advising the subcontnatitat the subcontractor shall have no lien and
no legal right to assert control over any fundsih®f the Licensee, and that the subcontractor
acknowledges that no privity of contract existsamen the Licensee and the subcontractor and
that the Licensor is solely liable for any andmlyments which may be due to the subcontractor
pursuant to its subcontract agreement with theridoe The Licensor shall indemnify and hold
harmless the State from and against any and alinglademands, liabilities, suits, actions,
damages, losses, costs and expenses of every ikihdadure whatsoever arising as a result of
Licensor’s failure to pay any and all amounts dye_lzensor to any subcontractor, third party
licensor, materialman, laborer or the like.

11.5 All subcontractors shall be bound by any negatmgtarbitration, appeal, adjudication or
settlement of any dispute between the Licensorthad.icensee, where such dispute affects the
subcontract.

ARTICLE 12 AVAILABILITY OF FUNDS

It is expressly understood and agreed that thegatidn of UMMC to proceed under this
Agreement is conditioned upon the appropriatiouoids by the Mississippi State Legislature
and the receipt of state and/or federal fundsHergerformances required under this Agreement.
If the funds anticipated for the fulfillment of thiAgreement are not forthcoming, or are
insufficient, either through the failure of the é&dl government to provide funds or of the State
of Mississippi to appropriate funds, or if thereaigliscontinuance or material alteration of the
program under which funds were available to UMMGC floe payments or performance due
under this Agreement, UMMC shall have the righintonediately terminate this Agreement, in
whole or in part, without damage, penalty, cosexpense to UMMC of any kind whatsoever,
except for payment for work completed by Licensod aaccepted by UMMC prior to
termination. The effective date of termination $lh& as specified in the notice of termination.
UMMC shall have the sole right to determine whethuds are available for the payments or
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performances due under this Agreement.

ARTICLE 13 TERMINATION

13.1 Notwithstanding any other provision of this Agresrhto the contrary, this Agreement
may be terminated, in whole or in part, as follo(e:upon the mutual, written agreement of the
parties; (b) If either party fails to comply withet terms of this Agreement, the non-defaulting
party may terminate the Agreement upon the givihthoty (30) calendar days written notice
unless the breach is cured within said thirty (8@y period; (c) UMMC may terminate the
Agreement in whole or in part without the assessnoérany penalties upon ten (10) calendar
days written notice to Licensor if Licensor beconties subject of bankruptcy, reorganization,
liquidation or receivership proceedings, whethelumntary or involuntary, or (d) UMMC may
terminate this Agreement in whole or in part fory aeason without the assessment of any
penalties after giving thirty (30) calendar daystten notice specifying the effective date thereof
to Licensor. The provisions of this Article 13 dothimit either party’s right to pursue any other
remedy available at law or in equity.

13.2 In the event UMMC terminates this Agreement, Le@anshall receive just and equitable
compensation for Services rendered by Licensor aodepted by UMMC prior to the
termination. Further, upon termination of this Agmeent, Licensor shall refund any and all
applicable unexpended prorated annual ASP feesousy paid by Licensee.

ARTICLE 14 GOVERNING LAW

This Agreement shall be construed and governeccaordance with the laws of the State of
Mississippi and venue for the resolution of anypdie shall be Jackson, Hinds County,
Mississippi. Licensor expressly agrees that undecirtumstances shall the State be obligated to
pay an attorney’s fee, prejudgment interest or ¢bst of legal action to Licensor. Further,
nothing in this Agreement shall affect any statytoghts the parties may have that cannot be
waived or limited by contract.

ARTICLE 15 WAIVER

Failure of either party hereto to insist upon stdompliance with any of the terms, covenants
and conditions hereof shall not be deemed a waveelinquishment of any similar right or
power hereunder at any subsequent time or of ahgragprovision hereof, nor shall it be
construed to be a modification of the terms of thigeement. A waiver by either party, to be
effective, must be in writing, must set out thecsfies of what is being waived, and must be
signed by an authorized representative of thaypart

ARTICLE 16 SEVERABILITY

If any term or provision of this Agreement is ptoked by the laws of the State of Mississippi or
declared invalid or void by a court of competerigdiction, the remainder of this Agreement
shall be valid and enforceable to the fullest ex{germitted by law provided that the State’s
purpose for entering into this Agreement can bly fachieved by the remaining portions of the
Agreement that have not been severed.

84



RFP No.: 3722

Attachment A: Sandard Contracts
Project No.: 39853

Revised: 10/23/2012

ARTICLE 17 CAPTIONS
The captions or headings in this Agreement aredorenience only, and in no way define, limit
or describe the scope or intent of any provisioAuticle in this Agreement.

ARTICLE 18 HOLD HARMLESS

To the fullest extent allowed by law, Licensor shatlemnify, defend, save and hold harmless,
protect and exonerate Licensee, ITS and the Stat&doard Members, officers, employees,
agents and representatives from and against anyalincdaims, demands, liabilities, suits,
actions, damages, losses, costs and expenses rgf lend and nature whatsoever, including
without limitation, court costs, investigative feaad expenses, attorney fees and claims for
damages arising out of or caused by Licensor anid/@artners, principals, agents, employees or
subcontractors in the performance of or failurpedorm this Agreement.

ARTICLE 19 THIRD PARTY ACTION NOTIFICATION

Licensor shall notify UMMC in writing within five §) business days of Licensor filing
bankruptcy, reorganization, liquidation or recesrep proceedings or within five (5) business
days of its receipt of notification of any action suit being filed or any claim being made
against Licensor or UMMC by any entity that mayute litigation related in any way to this
Agreement and/or which may affect the Licensor'ggrenance under this Agreement. Failure
of the Licensor to provide such written notice tMMC shall be considered a material breach of
this Agreement and UMMC may, at its sole discretiparsue its rights as set forth in the
Termination Article herein and any other rights aechedies it may have at law or in equity.

ARTICLE 20 AUTHORITY TO CONTRACT

Licensor warrants that it is a validly organizedsimess with valid authority to enter into this
Agreement; that entry into and performance undier Algreement is not restricted or prohibited
by any loan, security, financing, contractual drestagreement of any kind, and notwithstanding
any other provision of this Agreement to the camtrahat there are no existing legal
proceedings, or prospective legal proceedings,eeitfoluntary or otherwise, which may
adversely affect its ability to perform its obligats under this Agreement.

ARTICLE 21 NOTICE

Any notice required or permitted to be given unttes Agreement shall be in writing and
personally delivered or sent by electronic meansided that the original of such notice is sent
by certified United States mail, postage prepagdiirn receipt requested, or overnight courier
with signed receipt, to the party to whom the retshould be given at their business address
listed herein. ITS’ address for notice is: Craigdgeron, Ph.D., Executive Director, Mississippi
Department of Information Technology Services, 3E&stwood Drive, Jackson, Mississippi
39211. UMMC'’s address for notice is: Ms. Julie SmiChief Operating Officer, University of
Mississippi Medical Center, 2500 North State Strelckson, Mississippi 39216. The
Licensor's address for notice is: INSERT NAME, THL & ADDRESS OF VENDOR
PERSON FOR NOTICE. Notice shall be deemed givennvdwatually received or when refused.
The parties agree to promptly notify each othewiiting of any change of address.
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ARTICLE 22 RECORD RETENTION AND ACCESS TO RECORDS

Licensor shall establish and maintain financiabrds, supporting documents, statistical records
and such other records as may be necessary tatregfigoerformance of the provisions of this
Agreement. The Licensee, ITS, any state or fedmgahcy authorized to audit Licensee, and/or
any of their duly authorized representatives, sthaVe unimpeded, prompt access to this
Agreement and to any of the Licensor’s proposaekb, documents, papers and/or records that
are pertinent to this Agreement to make auditsiegsp@xaminations, excerpts and transcriptions
at the State’s or Licensor’s office as applicableere such records are kept during normal
business hours. All records relating to this Agreatrshall be retained by the Licensor for three
(3) years from the date of receipt of final paymenter this Agreement. However, if any
litigation or other legal action, by or for the tetaor federal government has begun that is not
completed at the end of the three (3) year pewodf an audit finding, litigation or other legal
action has not been resolved at the end of the t®eyear period, the records shall be retained
until resolution.

ARTICLE 23 INSURANCE

Licensor represents that it will maintain workeeempensation insurance as prescribed by law
which shall inure to the benefit of Licensor's pmrsel, as well as comprehensive general
liability and employee fidelity bond insurance. &nsor will, upon request, furnish UMMC with

a certificate of conformity providing the aforesamlverage.

ARTICLE 24 DISPUTES

Any dispute concerning a question of fact undes #hgreement which is not disposed of by
agreement of the Licensor and Licensee, shall belee by the Executive Director of ITS or
his/her designee. This decision shall be reduceditong and a copy thereof mailed or furnished
to the parties. Disagreement with such decisiorither party shall not constitute a breach under
the terms of this Agreement. Such disagreeing peirgll be entitled to seek such other rights
and remedies it may have at law or in equity.

ARTICLE 25 COMPLIANCE WITH LAWS

Licensor shall comply with, and all activities unddis Agreement shall be subject to, all
Licensee policies and procedures which Licensor reasived copies of, and all applicable
federal, state, and local laws, regulations, pedi@and procedures as now existing and as may be
amended or modified. Specifically, but not limited Licensor shall not discriminate against any
employee nor shall any party be subject to diseration in the performance of this Agreement
because of race, creed, color, sex, age, natioigah @r disability.

ARTICLE 26 CONFLICT OF INTEREST

Licensor shall notify UMMC of any potential confliof interest resulting from the provision of
services to other customers. If such conflict canbe resolved to UMMC'’s satisfaction,
UMMC reserves the right to terminate this Agreement

ARTICLE 27 SOVEREIGN IMMUNITY
By entering into this Agreement with Licensor, Biate of Mississippi does in no way waive its
sovereign immunities or defenses as provided by law
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ARTICLE 28 CONFIDENTIAL INFORMATION

28.1 Licensor shall treat all Licensee data and inforamato which it has access by its
performance under this Agreement as confidentidlsdrall not disclose such data or information
to a third party without specific written consetitlacensee. In the event that Licensor receives
notice that a third party requests divulgence officential or otherwise protected information
and/or has served upon it a validly issued judiaatler requiring divulgence of such
information, Licensor shall promptly inform Liceresand thereafter respond in conformity with
such court order to the extent mandated by statéoafederal laws, rules and regulations. This
Article shall survive the termination or completiohthis Agreement and shall continue in full
force and effect and shall be binding upon the hsce and its agents, employees, successors,
assigns, subcontractors or any party or entityrilag an interest in this Agreement on behalf of,
or under the rights of the Licensor following aeymination or completion of this Agreement.

28.2 Licensor acknowledges and agrees that UMMC’s andivAcUser's confidential
information includes all medical and other persomaprivate information of UMMC and its
Active Users and any of the customers, insuredepist, physicians, employees or otherwise of
UMMC, used or gained by Licensor during the perfance of this Agreement or in any other
manner (“Personal Privacy Information”). Licensoobligations with respect to the Personal
Privacy Information are not subject to the exclasiset forth below and are not limited in
duration or in any other way.

28.3 Licensor and UMMC shall not be obligated to traatconfidential and proprietary any
information disclosed by the other party (“the Dasing Party”) which: (a) is or becomes known
to the public without fault or breach of the pargceiving confidential information of the

Disclosing Party (“the Recipient”); (b) is furnishéy the Disclosing Party to third parties
without restriction on subsequent disclosure; lte) Recipient obtains from a third party without
restriction on disclosure and without breach ofoa-disclosure obligation; (d) is already in the
Recipient’s possession without an obligation offmentiality; or (e) is independently developed
by Recipient without reliance on the confidentrg#brmation.

28.4 Upon termination of this Agreement or upon demanmerdfore, each party agrees to
promptly return to the other party all confidentiaformation of the other party, including all
copies thereof in any form, and to certify to thieev party in writing that it has not retained any
copies thereof.

28.5 With the exception of any attached exhibits whick &beled as "confidential", the
parties understand and agree that this Agreemeaditjding any amendments and/or change
orders thereto, does not constitute confidentidbrmation, and may be reproduced and
distributed by the State without notification tocensor. ITS will provide third party notice to
Licensor of any requests received by ITS for anghsoonfidential exhibits so as to allow
Licensor the opportunity to protect the informatiby court order as outlined in ITS Public
Records Procedures.

28.6 Protected Health Information (‘PHI”): To the extent required, UMMC and Licensor
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intend to comply with the applicable provisions tbe HIPAA Privacy Rule and Security
Regulations (45 CFR Parts 160, 162 and 164) (“EyivRule” and “Security Regulations”,
individually; or “Privacy and Security Regulationgollectively) and the applicable provisions
of the Health Information Technology for EconomimdaClinical Health Act, Title XllI of the
American Recovery and Reinvestment Act of 2009,. RulNo. 111-5 (the “HITECH Act”) as
further defined in the Business Associate Addenduhen applicable attached hereto as Exhibit
B, or as executed by the parties separate fromAtinisement, as the case may be.

ARTICLE 29 EFFECT OF SIGNATURE

Each person signing this Agreement representshbabr she has read the Agreement in its
entirety, understands its terms, is duly authorite@xecute this Agreement on behalf of the
parties and agrees to be bound by the terms cewltderein. Accordingly, this Agreement shall

not be construed or interpreted in favor of or agathe State or the Licensor on the basis of
draftsmanship or preparation hereof.

ARTICLE 30 OWNERSHIP OF DOCUMENTS AND WORK PRODUCT S

All Content collected by the Software shall be pineperty of Licensee. Licensor may use the
Content only in the performance of this Agreemantess otherwise agreed upon between the
parties. Licensee acknowledges that the Produetkrgimain the exclusive property of Licensor
and are excluded from this Article.

ARTICLE 31 NON-SOLICITATION OF EMPLOYEES

Licensor agrees not to employ or to solicit for émgment, directly or indirectly, any of
UMMC'’s employees until at least one (1) year after expiration/termination of this Agreement
unless mutually agreed to the contrary in writiggddMMC and the Licensor and provided that
such an agreement between these two entities i navlation of the laws of the State of
Mississippi or the federal government.

ARTICLE 32 ENTIRE AGREEMENT

32.1 This contract constitutes the entire agreemerthefparties with respect to the subject
matter contained herein and supersedes and replaogs and all prior negotiations,
understandings and agreements, written or oraldeat the parties relating thereto, including all
terms of any “shrink-wrap”, “click-wrap” or “browserap” license of the Software. The RFP
No. 3722, and Licensor’s Proposal, as acceptedhbyState, in response thereto are hereby
incorporated into and made a part of this Agreement

32.2 The contract made by and between the partiesdhehetll consist of, and precedence is
hereby established by the order of the following:

This Agreement signed by the parties hereto;

Any exhibits attached to this Agreement;

RFP No. 3722 and written addenda, and

Licensor’s Proposal, as accepted by the Statesiponse to RFP  N0.3722.

oOwp

32.3 The intent of the above listed documents is téushe all items necessary for the proper

88



RFP No.: 3722

Attachment A: Sandard Contracts
Project No.: 39853

Revised: 10/23/2012

execution and completion of the services by theeh$sor. The documents are complementary,
and what is required by one shall be binding asqgtiired by all. A higher order document shall

supersede a lower order document to the extenssaneto resolve any conflict or inconsistency
arising under the various provisions thereof; pded, however, that in the event an issue is
addressed in one of the above mentioned documentss mot addressed in another of such
documents, no conflict or inconsistency shall bended to occur by reason thereof. The
documents listed above are shown in descending ofdaiority, that is, the highest document

begins with the first listed document (“A. This Agment”) and the lowest document is listed
last (“D. Licensor’s Proposal”).

ARTICLE 33 STATE PROPERTY

Licensor shall be responsible for the proper custidany Licensee-owned property furnished
for Licensor’s use in connection with Services perfed pursuant to this Agreement. Licensor
shall reimburse the Licensee for any loss or damagenal wear and tear excepted.

ARTICLE 34 SURVIVAL

Articles 7, 14, 18, 22, 27, 28, 30, 31, and alleothrticles which, by their express terms so
survive or which should so reasonably survive,lshalive any termination or expiration of this
Agreement.

ARTICLE 35 DEBARMENT AND SUSPENSION CERTIFICATION

Licensor certifies that neither it nor its prindgia(a) are presently debarred, suspended,
proposed for debarment, declared ineligible or ntatily excluded from covered transactions by
any federal department or agency; (b) have, withithree (3) year period preceding this
Agreement, been convicted of or had a civil judghrendered against them for commission of
fraud or a criminal offense in connection with obtag, attempting to obtain or performing a
public (federal, state or local) transaction ortcact under a public transaction; violation of
federal or state anti-trust statutes or commisddbrembezzlement, theft, forgery, bribery,
falsification or destruction of records, makingskalstatements or receiving stolen property; (c)
are presently indicted of or otherwise criminaltycovilly charged by a governmental entity with
the commission of fraud or a criminal offense imection with obtaining, attempting to obtain
or performing a public (federal, state or locafjnsaction or contract under a public transaction;
violation of federal or state anti-trust statutescommission of embezzlement, theft, forgery,
bribery, falsification or destruction of recordsakng false statements or receiving stolen
property, and (d) have, within a three (3) yearquepreceding this Agreement, had one or more
public transaction (federal, state or local) teraéa for cause or default.

ARTICLE 36 SPECIAL TERMS AND CONDITIONS
It is understood and agreed by the parties toAlgyiIgement that there are no special terms and
conditions except as specifically provided in tAgreement.

ARTICLE 37 STATUTORY AUTHORITY

By virtue of Section 25-53-21 of the Mississippid@oAnnotated, as amended, the executive
director of ITS is the purchasing and contractiggrd for the State of Mississippi in the
negotiation and execution of all contracts for thequisition of information technology

89



RFP No.: 3722

Attachment A: Sandard Contracts
Project No.: 39853

Revised: 10/23/2012

equipment, software and services. The parties stated and agree that ITS as contracting agent
is not responsible or liable for the performancenon-performance of any of the Licensee’s or
Licensor’s contractual obligations, financial ohetwise, contained within this Agreement.

ARTICLE 38 COMPLIANCE WITH ENTERPRISE SECURITY POLI CY

Licensor and Licensee understand and agree thatalcts and services provided by Licensor
under this Agreement must be and remain in compdiawith the State of Mississippi’s
Enterprise Security Policy. The parties understamdi agree that the State’s Enterprise Security
Policy is based on industry-standard best practpelscy, and guidelines at the time of contract
execution. The State reserves the right to inteda new policy during the term of this
Agreement and require the Licensor to comply wams in the event the industry introduces
more secure, robust solutions or practices thalittde a more secure posture for the State of
Mississippi.

ARTICLE 39 SOFTWARE SUPPORT AND MAINTENANCE

39.1 As part of the Software support and maintenanceices, Licensor will maintain the
Products in an operable condition according to shecifications contained in the technical
manuals and as outlined in RFP No. 3722 and thenkimr's Proposal in response thereto.
Licensor shall provide Licensee with Enhancememtthé Software as they are made generally
available from time to time. Notwithstanding anyet provisions of this Agreement, Licensor
shall provide support only with respect to the toarrent generally available version of the
Software.

39.2 Licensor shall also provide unlimited email and-fade telephone technical support in
the operation of the Software Products twenty-f(4) hours a day, seven (7) days a week.
Licensor shall respond by telephone within one libur to requests for support services.
Licensee shall be given priority placement in thpport queue for all system locking situations
or problems claimed by Licensee to be a missioticaltiprocess. Upon receipt of Licensee’s
call, Licensor will (a) create an error report, 8ssign a severity level and (c) attempt to resolve
the Software problem in accordance with the procesiand processes for problem resolution
detailed below. It is understood by the partiegd tha Licensee and Licensor must mutually
agree on whether an error is classified as a SgJuesvel 1, 2, or 3 error.

39.3 Severity Level 1 implies that the Software is notdtioning. Some examples of Severity
Level 1 Software problems are as follows: (a) Safenvis down and will not restart; (b) Software
is not able to communicate with external systems] &) Software is generating a data
corruption condition. Licensor shall resolve Sewetievel 1 Software Errors within one (1)
business day, or within a mutually agreed upon tirame. When a Severity Level 1 Software
Error is reported, Licensor will assign resourcesassary to correct the Software Error. If
access to the Software is required, Licensee wilipe a contact available to Licensor and
access to Licensee’s system and other softwarether duration of the error correction
procedures.

39.4 Severity Level 2 implies that (a) an essential fiomcdoes not work as documented, or
(b) testing and usage can continue but the taskatdre completed, and no workarounds exist.
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Licensor shall assign at least one (1) dedicatesiopeto the problem and shall resolve Severity
Level 2 Software Errors within two (2) business slagr within a mutually agreed upon time
frame.

39.5 Severity Level 3 implies a Software Error such tinggplementations of function do not
match specification and/or technical Documentateord a workaround may exist. Licensor shall
resolve Severity Level 3 Software Errors within {@®) business days, or within a mutually
agreed upon time frame.

ARTICLE 40 FORCE MAJEURE

Each party shall be excused from performance for period and to the extent that it is
prevented from performing any obligation or seryicewhole or in part, as a result of causes
beyond the reasonable control and without the faulhegligence of such party and/or its
subcontractors. Such acts shall include withouttéiton acts of God, strikes, lockouts, riots,
acts of war or terrorism, epidemics, governmerggltations superimposed after the fact, fire,
earthquakes, floods, or other natural disastees“fforce Majeure Events”). When such a cause
arises, the Licensor shall notify the Licensee imiaiely in writing of the cause of its inability
to perform; how it affects its performance, and Hmicipated duration of the inability to
perform. Delays in delivery or in meeting completidates due to Force Majeure Events shall
automatically extend such dates for a period etjusthe duration of the delay caused by such
events, unless the State determines it to be lreis interest to terminate this Agreement.

For the faithful performance of the terms of thigrdement, the parties hereto have caused this
Agreement to be executed by their undersigned aattbrepresentatives.

State of Mississippi, Department of INSERT VENDORNAME
Information Technology Services, on

behalf of the University of Mississippi

Medical Center

By: By:
Authorized Signature Authorized Signture
Printed Name: Craig P. Orgeron, Ph.D. Printed Nare:
Title: Executive Director Title:
Date: Date:
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EXHIBIT A
PAYMENT SCHEDULE
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EXHIBIT B
BUSINESS ASSOCIATE ADDENDUM
ADDENDUM
Addendum No.:
BAA
BACKGROUND

WHEREAS, The University of Mississippi Medical Center (“UMMC and
(“Vendor”) are parties tot toartain Software License and
Application Service Provider Agreement dated , , (the “Agreement”)
pursuant to which Vendor provides certain servime$/MMC and, in connection with those
services, UMMC discloses to Vendor certain infororat(“Protected Health Information” or
“PHI”) that is subject to protection under the Hbealnsurance Portability and Accountability
Act of 1996, (as may be now or hereafter amendedmaodified, “HIPAA”). Vendor
acknowledges that as a Business Associate, isporesible to comply with the HIPAA Security
and Privacy regulations, pursuant to Subtitle Dtled Health Information Technology for
Economic and Clinical Health Act (“HITECH?”), incling Sections 164.308, 164.310, 164.312,
and 164.316 of title 45 of the Code of Federal Ragmns, effective upon the applicable
compliance dates set forth in HITECH § 13423 (tB#é&ctive Time”); and

WHEREAS, Vendor, as a recipient of protected informationnfr& MMC, is a “Business
Associate” as that term is defined in HIPAA and ulatjons promulgated by the U.S.
Department of Health and Human Services to impléngsertain provisions of HIPAA (herein
“HIPAA Regulations”); and

WHEREAS, pursuant to the HIPAA regulations, all Business dksates of entities such as
UMMC must agree in writing to certain mandatory\pstons regarding the Use and Disclosure
of individually identifiable health information; dn

WHEREAS, the purpose of this Addendum is to satisfy the irequents of the HIPAA and
HITECH Regulations.

NOW, THEREFORE, in consideration of the foregoing and of the desifeUMMC and
Vendor to continue providing or receiving serviegsler the Agreement, the parties agree as
follows effective as of the Effective Time:

1. Unless otherwise provided in this Addendum, tediged terms have the same meaning as set
forth in the HIPAA Regulations. The term “UMMC” dhdurther include any affiliate of the
UMMC, and “Administrative Safeguards” shall haveetlsame meaning as the term
“administrative safeguards” as defined in HIPAA lwihe exception that it shall apply to the
management of the conduct of Vendor’s workforctheaathan UMMC’s workforce, in relation
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to the protection of that information.

2. Vendor specifically agrees that it will compiyall material respects with HIPAA when Using
or Disclosing PHI received by Vendor from or on aékélof UMMC, including:

a. not Use or further Disclose PHI other than asnfited or required by the Agreement
or as required by law;

b. use appropriate safeguards to prevent Use atd3isre of PHI other than as provided
for by the Agreement;

c. report to UMMC any use or disclosure of the Pl provided for by the Agreement
of which Vendor becomes aware;

d. ensure that any agents, including a subconmatiovhom it provides PHI received
from, or created or received by Vendor on behalfWfIMC agrees in writing to the

same restrictions and conditions that apply toMkador with respect to such PHI and
Vendor will identify all such agents and subcontnes to UMMC,;

e. as required under and within the period of tipermitted under 45 C.F.R.
8164.524,Vendor shall permit any individual who$#l B maintained by Vendor to have
access to and to obtain a copy of his or her RHIhé format requested unless it is not
readily producible in such format, in which casehall be produced in hard copy format.
The foregoing shall be applicable only if the retorof Vendor are considered a
Designated Record Set at the time of the requestddr may charge a reasonable, cost-
based fee as permitted under 45 C.F.R., §164.524);(e

f. for so long as PHI of an individual is maintainén a Designated Record Set
maintained for UMMC, grant an individual the rigld amend his or her PHI and
incorporate any amendments to the PHI in accordantbe45 C.F.R. §164.526;

g. make available the information required to pdevan accounting of Disclosure in
accordance with 45 C.F.R. 8164.528. Such an acrwusihall provide:

The date of each Disclosure

The name and address of the organization or peéose@hom the Protected
Health Information was Disclosed;

A brief description of the information Disclosed,;

Disclosures, other than those made at the reqfigst endividual, the
purpose for which the information was Disclosedaocopy of the request or
authorization for Disclosure.

Vendor will provide the above accounting to UMMCmaemptly as possible, but in any
event no later than thirty (30) days after UMMGCegjuest therefore.
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h. make its internal practices, books, and recoetiging to the Use and Disclosure of
PHI received from, or created or received by Veratobehalf of UMMC available to the
Secretary of the U.S. Department of Health and HurB&rvices for purposes of
determining the UMMC'’s compliance with HIPAA; and

i. at termination of the Agreement, if feasibleturae or destroy all PHI received from, or
created or received by Vendor on behalf of UMMQ tha Vendor still maintains in any
form and retain no copies of such information bsuich return is not feasible, extend the
protections of the Agreement to make the returndestruction of the information
feasible;

J. use reasonable commercial efforts to mitigatg harmful effect that is known to
Vendor of a Use or Disclosure of PHI by Vendor ialation of the requirements of this
Addendum;

k. implement Administrative Safeguards, Physicde§aards, and Technical Safeguards
(the “Safeguards”) in accordance with HIPAA thaasenably and appropriately protect
the Confidentiality, Integrity, and Availability dElectronic Protected Health Information

that it creates, receives, maintains, or transontbehalf of UMMC, as required by 45

C.F.R. Part 164 Subpart C;

l. ensure that any agent and subcontractor to wendor provides Electronic Protected
Health Information agrees to implement reasonabteappropriate safeguards to protect
Electronic PHI;

m. make its policies, procedures, and documentatemuired by the Security Rule
relating to the Safeguards available to the Semgreihthe Department of Health and
Human Services for purposes of determining UMMGCdsnpliance with the Security
Rule;

n. request and Use or Disclose only the Minimumédsdsary amount of Protected Health
Information to serve the intended purposes of thee@ment;

0. Vendor will not export PHI, nor permit subcomtias or agents to export PHI beyond
the borders of the United States of America;

p. Vendor shall report promptly to UMMC any sucdak$ecurity Incident of which
Vendor becomes aware; provided, however, that mtipect to attempted unauthorized
access, Use or Disclosure, modification, or destncof information or interference
with system operations in an information systenectfhig electronic PHI, such report to
UMMC will be made available upon request;

g. upon the Effective Time, if Vendor accesses,ntaas, retains, modifies, records,
stores, destroys, or otherwise holds, Uses or @8ssl Unsecured Protected Health
Information (as defined by HITECH Sec. 4402(h)(it)shall, following the discovery of
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a breach of such information, promptly notify UMMEsuch breach, but in any event no
later than fifteen (15) days of discovery. Suchiceshall include the identification of

each individual whose Unsecured PHI has been mrasonably believed by Vendor to
have been accessed, acquired, or Disclosed duraiglseach.

3. Vendor, in its capacity as Business Associat&JMMC, shall be permitted to Use and
Disclose PHI in a manner that would not violate tbguirements of the HIPAA Regulations as
follows:

i. for the proper management and administratiodesidor;
ii. to carry out the legal responsibilities of Vemgand
iii. to provide data aggregation services relatmghe health care operations of UMMC

4. Vendor and UMMC agree that UMMC is authorizeddominate the Agreement if UMMC
determines that Vendor has violated a material tefrihis Addendum in accordance with the
terms of the Agreement.

5. Vendor will defend and indemnify UMMC from andanst any and all claims, damages,
liabilities, losses and expenses (including reasienattorney’s fees) based upon or arising out of
Vendor’s alleged or actual improper Use or Disctesaf PHI. If UMMC requires, Vendor shall
obtain and maintain insurance coverage (if avaatdigainst Vendor’'s improper Use and
Disclosures of PHI. Any insurance coverage shath@aJMMC as an additional insured.
Promptly following UMMC'’s written request, Vendohal deliver to UMMC a certificate
evidencing UMMC'’s maintenance of such insurancee fidregoing provisions of this Section 5
shall survive termination or expiration of the Agneent.

6. Except as modified herein, the terms of the Agrent remain in full force and effect.
IN WITNESS WHEREOF, UMMC and Vendor have executed this Addendum akeftiy

and year first written above by their duly authedzepresentatives.

UNIVERSITY OF MISSISSIPPI MEDICAL CENTER VENDOR:

By: By:
Carol Denton, Name:
Chief Integrity and Compliance Officer Title:
Office of Integrity and Compliance Date:
University of Mississippi Medical Center

Date:
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ATTACHMENT B
SYSTEM REQUIREMENTS

For each Requirement/ltem Number, the Vendor mespand with the appropriate letter in the “Respbestumn in the System
Requirements table. The following table providessponse key:

Response Description

Exceeds Specifications

Exists in the Base System (i.e., in version efsbftware being proposed)

Minor Customization (i.e., a modification that wld require less than 40 hours to implement)

Custom Enhancement (i.e., an enhancement thddwequire in excess of 40 hours to implement)

Alternate Solution

Z > 0|2 |m X

Not Supported (the proposed solution does ngv@phis requirement and a customization,
enhancement or alternate solutions is not proposed)

Additionally, Vendor must detail, in the Requiregdanation, the manner in which the proposed smtuéiddresses each requirement
according to the following:

. If “X” is specified, Vendor must explain the additial benefits of the product for the specification;
. If “M” is specified, Vendor must indicate whethdret Vendor has ever implemented this modificatiofofge Vendor must

indicate what additional costs, if any, will be imed as well as the estimated time frame for cetigsl of this Minor
Customization;
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. If “C” is specified, Vendor must indicate whethéetVendor has ever implemented this modificatiofolge Vendor must
indicate what additional costs, if any, will be umeed as well as the estimated time frame for cetigsi of this Custom
Enhancement; and

. If “A” is indicated, Vendor must indicate how th#emnate solution will meet the needs of UMMC ankether the Vendor
has used this alternate solution in the past.

Category Item # Requirement Vendor Response | Required Explanation
(X,B,M,C,A,or
N)
Technical 1.1 | The product must provide a secure,
Requirements internet-based website compatible with

Internet Explorer, Firefox, and Safari for
providers to complete initial and
reappointment applications using a variety
of devices to access the internet, including
but not limited to personal and tablet
computers. The product must also allow
designated personnel to review and sign-
off on application packets electronically
using this interface.

1.2 | The product must allow 24/7 access for
providers to complete their applications
and for staff to process applications.

1.3 | The product must have predefined
provider fields which are able to be
supplemented by additional fields defined
by UMMC. UMMC must have the ability to
enable/disable these fields.
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

1.4

The product must allow UMMC to define
multiple provider types and select different
sets of fields for each defined provider

type.

1.5

The product must allow UMMC to define
supporting documentation to be submitted
with the application via electronic
attachment.

1.6

The product must allow providers to, if
necessary, complete the application in
multiple sessions by saving data entered by
the provider and making it available in
subsequent sessions.

1.7

The product must allow providers to
submit supporting documentation and
images electronically either by uploading or
scanning and attaching the supporting
documentation and/or image to the
application. The product must have the
ability to process and store these
attachments with the electronic
application.

1.8

The product must allow providers to sign
and submit the online application and all
supporting documentation to the facility
electronically.
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

1.9

The product must have the ability to define
the types of data that will be accepted by
certain fields and produce a plain English
error message if the data does not meet
predefined format specifications.

1.10

The product must have the ability to
determine if required fields in the
application have not been populated,
highlighting the unpopulated fields and
displaying a message indicating that the
fields have not been completed.

1.11

The product must have the ability to deny
submittal of an application if all required
fields have not been populated.

1.12

The product must have the ability to
populate the existing database with
information submitted in the electronic
application.

1.13

The product must have an electronic form
for entering privileging information and a
process for archiving changes to privilege
forms.

1.14

The product must have the ability to track
cases for peer review and report on trends,
generate letters, agendas, etc.
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

1.15

The product must have the ability to track
the peer review process, scores, and
activities, and to allow supporting material
to be scanned and stored with other peer
review process information.

1.16

The product must have the ability to
generate reports of information stored in
the database in both predetermined and
custom formats.

1.17

The product must have the ability to
import, process, and store data migrated
from the existing credentialing system.

1.18

The product must have the ability to store
photographs of physicians.

Interface
Requirements

2.1

The product must have the ability to
automatically fax verifications from the
system.

2.2

The product must have the ability to
automatically email verifications from the
system.

2.3

The product must have the ability to
automatically send electronic primary
source verification queries to — the
American Board of Medical Specialties
(ABMS) boards, state licensing agencies,
the Drug Enforcement Administration
(DEA), the General Services Administration
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

(GSA), the Office of Inspector General
(01G), the National Practitioner Data Bank
(NPDB), etc.

2.4

The product must have the ability to
retrieve results of electronic primary
source verification queries and store the
results in the specific provider verification
record.

2.5

The product must interface with Microsoft
Office for document and spreadsheet
generation and modification.

2.6

The product must have the ability to
import and/or export data in multiple
formats (at least CSV) to other hospital
EMR systems at specified intervals.

2.7

The product must have the ability to
instantaneously export queried
information to web portals in a view-only
format used for primary source verification
of provider privileges, both internally and
externally, based on templates developed
by UMMLC.

2.8.1

The product must be able to provide call
center services, i.e., logging calls and
adding contacts (callers) to capture the
following information:

- Caller

- Patient (if different from the caller), and

- User defined fields (at least 20) that allow
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Category Item # Requirement Vendor Response | Required Explanation
(X,B,M,C,A,or
N)
for drop-down selection of call
reasons/features
2.8.2 | The product must be able to log patient
consultations.
2.8.3 | The product must be able to
activate/deactivate providers at a specified
time daily based on
privileging/credentialing information.
2.8.4 | The product must have the ability to
generate reports based on patient call
information.
2.9 | The product must have the ability to
transmit performance management data to
Lawson HR.
2.10 | The product must be able to use HL7
(Health Level Seven) data definitions and
formats to exchange data (both import and
export).
Security 3.1 | Application security level will determine
Requirements the level of access each individual has and
what that individual will be allowed to view
and perform on each screen or field of the
application.
3.2 | Application must provide functionality that

supports multi-level security definition/
role-based security levels.
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

3.3

The proposed solution must prevent
unauthorized access to the system and
must allow UMMC to determine which
modules, reports, and data users may
access.

3.4

The product must provide application,
menu level, and field level security and
allow setup of inquiry, add, update, and
delete access by user and/or group.

3.5

The proposed solution must allow the
System Administrator to set rights for
access of data by individual or group.

3.6

The product must provide functionality
that supports the assignment of security
levels globally, by group and individual
user.

3.7

The Vendor must discuss the
responsibility/process for initial system
setup versus ongoing administration of day
to day operations. Vendor should include
as part of the description, a discussion of
the administrative functions that would be
the performed by UMMC as opposed to
the Vendor.

3.8

The product must adhere to the password
rules below:
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

3.8.1

The password must be composed of an
eight (8) character string that includes a
combination of lower and upper case
alphanumeric characters and the numerals
0-9, and at least 1 special character;

3.8.2

System users must be restricted from using
their User ID as the password;

3.8.3

The password must be encrypted;

3.84

The product must only allow UMMC
Security Administration to control all
aspects of password management;

3.85

The product must allow the user to change
his or her password without intervention
from Security Administration, except in the
case of password revocation;

3.8.6

The product must not allow either the use
of the user’s full name or the same
password when prompted for a new
password;

3.8.7

The product must provide for automatic
notification of expiration of passwords;

3.8.8

Security Administration must be able to set
a temporary password that will expire after
the initial use, forcing the user to set a new
password;
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

3.8.9

The product must ensure that passwords
cannot be reused by a single individual
within a specified time period to be defined
by the System or Database Administrator;

3.8.10

Passwords will have a life of 90 days and
will expire in 90 days. However, both the
expiration period and the lead time period
must be configurable by the Security
Administrator;

3.8.11

The product will only allow three (3)
attempts to log in with an invalid password
after which the application will revoke it.
At that point, the user will be notified by
the application that his/her password has
been revoked and the user must contact
the Security Administrator to have the
password reinstated;

3.8.12

The product will log and record change
history keeping at least 3 prior passwords;
and

3.8.13

Passwords will be restricted from being
reused.

3.8.14

Each user must have his or her unique user
ID and password; generic user
ID/passwords will not be allowed.

3.8.14.1

The first time a user logs into the system, a
minimum of three (3) security questions
should be answered.
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

3.8.14.2

The proposed product should have a
‘Forgot Your Password’ link on the login
screen. The proposed product should send
to the user’s email address a temporary
password after the user answers a
randomly selected security question.

3.8.14.3

The user should have the ability to access
their security questions in order to change
their security questions and/or answers.

3.9

The product must have the ability to audit
changes made to provider records, creating
a history of changes made to the database
by each user, including date and time
stamp for change(s), field(s) changed, and
capture before and after versions of
modified data.

3.10

The product must have the ability to
provide audit log reports.

System
Availability

4.1

If a hosted option is selected, the web
portal should have 99% guaranteed
availability during weekday hours and 95%
uptime on nights and weekends.

4.2

If a hosted option is selected, in the event
of a planned web portal outage for the
purpose of a system upgrade, a message
should be displayed on the website no later
than three (3) days prior to the planned
outage complete with the dates and times
of the scheduled outage and/or the date
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

and time that the system will not be
available and the date and time that the
system will become available and remain
on the website until the system becomes
available again.

Installation /
Implementation

5.1

If a non-hosted option is selected, the
vendor shall allow UMMC the ability to
house a duplicate copy of the software in a
test environment for the purpose of
training staff and testing product revisions,
upgrades, and enhancements prior to
deployment in the production
environment.

Acceptance
Testing

6.1

Vendor must work with UMMC staff to
devise a suite of test and use cases, and
test data necessary to prove the
performance of the proposed product.
This suite must include final acceptance
testing criteria.

6.2

UMMC will conduct acceptance testing of
the product once the product is made
available for use to UMMC and all training
is completed.

6.3

The vendor must participate in the
acceptance testing of the product by
providing technical staff on-site for
assistance in demonstrating the functions
of the installed product. UMMC must be in
a position to demonstrate that the product
is operational to ensure that proper
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

training has been received and sufficient
knowledge transfer has been
accomplished.

6.4

If a hosted solution is selected, as part of
the system acceptance testing, the vendor
must assist UMMC in performing a load
test to confirm that the ASP host and
network configuration possess adequate
capacity and speed to drive the
Credentialing/Privileging System and user
base without degradation.

6.5

UMMC will communicate to the vendor
regarding any deficiencies identified during
either functional or load testing. The
vendor must correct deficiencies within ten
(10) days of written notice given by the
State. The vendor must bear the cost to
remedy reported deficiencies. These
deficiencies must be corrected and tested
by the vendor before submitting the
remedy to UMMC for performance or
regression testing.

6.6

The vendor must agree to and allow for a
final acceptance testing period of up to
thirty (30) business days from the initiation
of acceptance testing and correction of any
deficiencies reported by the State.
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

6.7

Acceptance testing is finished when UMMC
has successfully completed all acceptance
test criteria defined in the testing suite as
defined by UMMC and all critical defects
have been corrected by the vendor and
successfully re-tested by UMMC and
operated without error or defect for the
thirty (30) day acceptance period.

6.8

Acceptance testing shall not in any way
relieve the Vendor of their responsibilities
to correct any defect identified during the
warranty period.

6.9

The State reserves the right to reject the
product after the third unsuccessful test of
any module of the product.

Training

7.1

The vendor must be able to provide Web-
based training for the product.

7.2

The vendor must provide a train the trainer
session to UMMLC. This session may be
delivered either onsite or as web based
training.

7.3

The vendor must have the ability to
provide up to 40 hours of onsite training
for the initial implementation, and up to 8
hours of training for upgrades at no
additional cost.

7.4

The vendor must provide information to
UMMC on any product software patches,
updates, service releases, and upgrades no
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

later than the time at which such changes
are implemented.

Warranty and
Maintenance
Requirements

8.1

Vendor must warrant that the proposed
product shall meet or exceed these
minimum specifications.

8.1.1

Vendor must warrant that all deliverables
shall be free from any defect which would
render any such deliverable inoperable or
which would prevent full performance in
accordance with these specifications. This
warranty includes correction of errors,
design deficiencies, performance
deficiencies, and incorrect or defective
documentation, including those found
during acceptance testing, implementation,
and the warranty period.

8.1.2

Vendor must propose the standard
manufacturer warranty for all proposed
software products and services. Vendor
must specify the warranty period, during
which time maintenance need not be paid.
Warranty must cover, at minimum, one (1)
hour response to all service-related calls or
e-mails during prime-shift hours (8:00 a.m.
to 5:00 p.m. Central Time, Monday through
Friday). Vendor must describe the
proposed warranty.
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

8.1.3

Vendor must also specify whether
extended warranty is being proposed to
satisfy these requirements and include the
associated period and cost.

8.2

Product Maintenance and Software
Support.

8.2.1

Vendor must propose an annual fixed cost
contract to provide ongoing software
support services to include problem
remediation, maintenance and upgrades.
Support must include toll-free telephone
support during the hours of 8:00 a.m. to
5:00 p.m. Central Time, Monday through
Friday. Vendor must describe the proposed
plan.

8.2.2

Vendor must maintain the products in an
operable condition according to the
specifications contained in the technical
manuals and as outlined in these
specifications and the Vendor’s System
proposal.

8.3

Vendor must provide UMMC with
enhancements and updates to the
software as they are made generally
available.

Project
Management

9.1

Vendor must commit a dedicated Project
Manager for the duration of the project
implementation. The Project Manager
must have sufficient prior experience to
address the specifics of this project. Vendor
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

must include details to substantiate this
experience.

9.2

The Project Manager must be named in the
Vendor’s RFP response and must be
available for interview by UMMC as part of
this RFP evaluation.

9.3

Vendor must submit, as a part of this
proposal, a high-level Project Work Plan
that outlines the overall strategy and
approach to providing the requested
System and services. The Plan must contain
all significant work steps required for
provision of the requested services.
Timeframes must be specified in terms of
work days or weeks after contract signing.
The Plan must include the elements listed
below.

9.3.1

The Plan must incorporate all tasks to be
accomplished;

9.3.2

The Plan must address all project
deliverables, including implementation,
acceptance testing, schedule for actual
testing and go-live date;

9.3.3

The Plan must include resource estimates
for both UMMC and Vendor timelines; and
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

9.34

The Plan must address assumptions that
the Vendor has made based on the
information rendered in these
specifications.

9.4

Upon contract award, the Vendor’s Project
Manager must work with UMMC to
develop a more detailed Project Work Plan
to guide the System’s implementation.

9.5

The Vendor must describe his change order
and staffing strategy under the following
circumstances.

951

The Vendor must describe his change order
and staffing strategy when a customer
requires additional functionality that may
be within the capability of the proposed
system’s existing programming, after the
initial system acceptance.

9.5.2

The Vendor must describe his change order
and staffing strategy when a customer
requires additional functionality that may
require modification of the proposed
system’s programmed code and/or the
addition of new programming, after initial
system acceptance.

Vendor
Requirements

10.1

The Vendor must provide a description of
his organization with sufficient information
to substantiate proven expertise in the
products and services being requested in
this RFP. UMMC is seeking a COTS
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

solution, ground-up development will not
be considered.

10.2

The Vendor must disclose any company
restructurings, mergers, and acquisitions
over the past three (3) years.

10.3

The Vendor must specify the location of
the organization’s principal office and the
number of executive and professional
personnel employed at this office.

104

The Vendor must state the number of years
the Vendor has been providing the
products and services being proposed.

10.5

The Vendor must specify the organization’s
size in terms of the number of full-time
employees, the number of contract
personnel used at any one time, the
number of offices and their locations, and
structure (for example, state, national, or
international organization).

10.6

The Vendor must provide the name and
the state of incorporation, if incorporated.

10.7

The Vendor must indicate the number of
implementations his company has
performed for state/federal government
entities which perform similar functions in
their respective state/area/province as are
required by this RFP.
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

10.8

The Vendor must describe the products
and services being provided and the stage
of development of those products and
services.

10.9

The Vendor must provide a copy of their
company’s most recent annual report,
including consolidated balance sheets and
related statements of income,
stockholders’ or partners’ equity and
changes in financial position, for each of
the three (3) fiscal years preceding the end
of the most recent fiscal year. The financial
information listed above should be
compiled, reviewed, and/or audited by a
Certified Public Accountant.

10.10 | Vendor must provide an organizational
chart identifying all personnel proposed for
this project.

10.11 | Vendor must provide a resume for each of

their staff members participating on this
project. Resumes must reflect
qualifications and recent experience
relevant to the scope of the work indicated
in this RFP. Resumes must include at least
three (3) references that can be directly
contacted to verify the individual’s
qualifications and experience.
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Category

Item #

Requirement

Vendor Response
(X,B,M,C,A,or
N)

Required Explanation

10.12

Vendor must ensure that each staff
member assigned to this project has the
ability to communicate clearly in the
English language both verbally and in
written form.

117




